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PREFACE. 



The original plan of this book was simply to collect in a 
convenient form the statutes in force in New South Wales on 
the subject of companies^ together with the Rules of the 
Supreme Court dealing with winding-up and the reduction of 
capital. It was proposed to thoroughly index these statutes and 
rules, and at the same time, in order to facilitate reference to the 
^ - English cases, to note under each section of the Acts and each 

rule the corresponding section and rule in force in England. 
This plan has been carried out ; in addition it has J>een thought 
I useful to give short notes on the scope of the sections of the 

I various Acts, illustrated by reference to a few of the leading 

I English cases. The latest English cases not contained in 

the last editions of the numerous English works on the 
I same subject have been noted ; and all the cases on this 

^ branch of the law decided in our own Courts have been 

referred to. In addition to the reported cases in our 
Courts we have had the opportunity, through the kindness of 
B. J. Browning, Esq., and S. E. Lamb, Esq., barristers-at-law, 
of looking through numerous unreported cases decided in the 
years 1874, 1875, and 1876. The bulk of the book has been 
further increased by the addition of short chapters on the 
formation of a company, and on the practice in reduction of 
capital and in winding-up. These chapters on the practice, the 
latter of which has had the great advantage of revision by the 
Master in Equity, will in particular, it is hoped, be found useful 
to the legal profession ; and in the same view some forty or more 
forms have been added, together with some bills of costs — the 
latter prepared with the assistance of the Deputy Begistrar in 
Equity. 



In addition to a few statutes, not of great importance, which 
have been added to complete the collection of statutes connected 
with the subject, the *' No-liability Act " has been printed. In the 
almost total absence of any express authority, the opinions 
expressed in the notes on that Act have been advanced with 
great diffidence, and with the consciousness of the importance of 
the subject to the very numerous companies now registered 
under it. We cannot but believe that fresh legislation on this 
subject would be very advantageous to companies formed or to 
be formed on the no-liability principle. In connection with this 
Act a set of rules has been drafted for the use of no-liability 
companies. 

The above short sketch of the scope of this work will 
show that we have not attempted to provide a substitute for 
any of the recognised English books dealing with the same 
subject. The admirable works of Buckley, Lindley, Palmer, 
and other writers have been freely used and referred to ; and our 
intention is merely to supply a more ready reference from our 
own Acts to those great authorities. In particular, under many 
sections of the '* Companies Acts," reference has been made to 
the fifth edition of Buckley's work on the English Companies 
Acts and the notes therein contained on the corresponding 
sections of the English Acts. 

We desire to express our thanks and great obligations to 
H. F. Barton, Esq., Master in Equity, for his kindness in 
revising the chapter on practice in winding-up ; and to W. H. 
Hargraves, Esq., Deputy Registrar in Equity, we are greatly 
indebted for his careful perusal of the bills of costs in winding-up 
which are appended. 

T. ROLIN. 
G. E. RICH. 

ClIAMB£BS, 

Elizabith Street, 
July, 1890. 



CONTENTS. 



V. 



THE C0MPANIK8 ACTS 

Introduction... ... ... ... ... ... xiii-xvi* 

The Companies Act, 1874, 87 Vict. No. 10 ... ... ... i-l60 

Comparative Table ... ... ... ... ... 161-165 

The Companies Act of 1888, 62 Vict. No. 14 . ... ... 166-168 

The Companies Extra-Colonial Registers Act, 1884, 48 Vict. No. 19 169^170 

Bules of the Supreme Court, 28th March, 1889 ... ... 171-199 

The Schedule, Forms ... ... ... ... ... 200-228 

Additional Forms ... ... ... ... ... 229-244 

Chapters : — 

I. Formation of a Company ... ... ... ... 246-255 

n. Redaction of Capital ... ... ... ... 255-269 

III. Practice on Winding-up ... ... ... ... 259-278 

The No-liability Mining Companies Act — Introduction ... ... 279-288 

The No-liability Mining Companies Act, 44 Vict. No. 23 . . . ... 283 -304 

Model Bules of a No-liability Company ... ... 805-324 

The Mining Partnershipa Limited Liability Act, 1861, 24 Vict. No. 21 825-332 

Ameivding Acts (1) 34 Vict. No. 16 ... ... ... 332-334 

(2) 40 Vict. No. 3 ... ... ... 384-336 

Acts relating to Blinking and Joint Stock Companies :— 

8 Vict, No. 21 ... ... ... ... ... 837 

evict. No. 2 ... ... ... ... ... 388-389 

llVict. No. 56 ... ... ... ... ... 389-843 

Bills of Costs in Winding-up : — 

(1) Petitioner's Costs ... ... ... ... 344-346 

(2) Respondent's (the Company) Costs ... ... ... 346-347 

(3) Official Liquidator's Costs... ... ... ... 347-852 

(4) Alleged Contributory's Costs ... ... ... 352-353 

Scale of Fees in Equity ... ... ... ... 353-357 



Tl. 



TABLE OF CASES. 

[Cases marked with an asteriik have been decided since the last edition of 
Buckley : those printed in italics are New Sonth Wales and Victorian cases.] 



A. 



TAQM, 



Accidental k Marine Insce. Corp. 

V, D.iTis ... ... 127 

Adnm Ejton, Limited, E. p. 

Charlesworth ... ... 93 

*Addlestone Linoleum Co. ...81,85 

A.-G. V, Great Eastern Railway 

v/0> ... ... ... Zo«f 

A.'G, V, Prince of Wales O M.Co. 286 
Agriculturist Cattle Insce. Co. ... 181 

Albert Life Assurance Co. 101, 124 
^Alexander V. Simpson ... 48 

• Almada Tirito Co., Jm re ... 8 i, 35 

* American Fastoral Co., /» r« ... 259 
Anglo-French Society, E.p. Pelly 1« "7 
Anglo-Italian Bank & De Bosaz 104 
Anirlo-Moravian, Ac., Co.> E. p. 

Watkins ... ...77,94 

Anglo-Romano Water Co., 

Wright's case ... ... 97 

Appleyard, £.p. ... ... 84, 85 

*Arnison v. Smith ... ... 21 

Artistic Colour Painting Co., E. p, 

Fourdrinier ... ... 105 

Ashbury Railway Carriage Co., 

Richer. ... ...7,289 

Atlas Engineering Co. In re 

Davy's case ... ... 105 

Audley Hall Cotton Spinning Co. 69 

B. 
Bahia and San Francisco Railway 

OO. ... ... . •  17 

*Bainbridge V. Smith ... 1 7 

*Balkis Consolidated Co., /• re... 128 

Bank of Hindustan, Los' case ... 103 
Bank of Hindustan r. Eastern 

Financial A ssociation ... 1 01 
Bannatyne v. Direct Spanish 

TelegrwhCo. ... ... 26 

Bamed's Banking Co., In re 80, 287 
Bamed's Banking Co., Contract 

Corporation, E.p. ... 98 

Barnett, E, p, ... ... 69 

Barrow's case ... ... 84 



rial. 
^Barrow Haematite Steel Co., In 

re ... ••• ••« dnj 

Bateman, J?. j>. ... ... 84 

V. Mid- Wales Railway Co.. 45 

Bateman «. Service ... ... 2 

Bendemeer Tin Mining Co. ▼. 

Newton ... ... 54 

Bentinck v. Fenn ... ... 106 

*Birch V, Cropper, In re Bridge- 
water Canal ... ... 90 

Bird V. Bird's Sewage Co. ... 108 

Bigg's case ... ... 131 

Black k Co.'s case ... ...75,90 

Bouch r. Sproule ... 145, 297 

Bowes r. The Hope, &c., Co. ... 64 

Bradford Banking Co. v. Briggs 17, 128 
Bradford Navigation Co. 68, 263 

^Branksea Island Co., E. p. 

Bentinck (No. 1) ... ... 34 

Brannhech v. Mercantile Building, 

Land, Sfc, Co. ... ... 89 

Breech-loading Armoury Co. ... 84 

Bridport Old Brewery Co. ... 47 

^Bristol AthensBum, In re ... 122 

British Alliance Corp. ... 66 

British and Foreign Gas, &c., Co. 41 

<*British Flax Producer's Co. ... 186 

British Mutual Co. «. Chamwood 

Forest Co. ... ... 140 

*Britifih Water Gas Syndicate v. 

Notts. Ac, Water Gas Co. ... 87 

Briton Medical Association, /nf0 16 

♦Brooke G. F. & Co. . . . ... 67 

Buchan's case ... ... 129 

Bnlkeley V. Schuts ... ... 2 

♦Broad Street Station Dwellings 

♦Browne v. La Trinidad 184, 135 

Burkinshaw v. Nicolls 17, 8 i 

Burlinson's case ... ... 64 



C. 

♦Callao Bis Co., In re 
Cape Breton Co. .,. 



104 
62 



TABLE OF CASES. 



Tii. 



PAAB. 

Oamatio Bulway Co. ... 68 

Garria^ Co-operative Association 107 

Catholic PabUshin^, &c.» Co. ... 66 
Caiianaok Chemical Works Co., 

Bennett's case ... 85, 164 

•Cawiej k Co., In re 12, 127, 296, 809 
Chapleo v, Brunswick Building 

Society ... ... 44 1 

Chatham Co-op. Soc., In re ... 294 

China Steamslup Co., Daires' case 127 
Chippendale, J?, p, Qennan 

Mining Co., 7a re... 140, 290 

City and County Bank, In re ... 187 

City and County luTestment Co. 108 

Clinch 0. Financial Corporation 108 

•Combined Weighing, &c., Co.... 67 
Commercial Bank Corporation of 

India and the East ... 101 
•Commercial Bank of London, 

In re ... ... ... 172 

Continental Bank Corp., &c. ... 61 

Co ventnr & Dixon's case ... 107 

Credit Foncier of England ... 28 

•Criterion Oold Mining Co. ... 69 

Curtis' case ... ... 13 



D. 

•Dale ft Plant, In re ... 189 

Darlington Forge Co. ... 86 

Davie ▼. Monttfiore ... 
Davf^e caee, Atlae Engineering Co. 106 
De Kanttow t. Inglie ...11, 21 

Dent's case ... ... 4 

De Bosaz o. Anglo-Italian Bank 104 
De Buvigne's case ... ... 107 

•Deny o. Peek ... 21, 247 

Dickinson v. Vsipy ... ... 281 

Direct Spanish Telegraph Co. 27, 168 
Dominion of Canada Plumbago 
Co., /are ... ... 82 

Drew's case ... ... 88 

Droitwich Salt Co. o. Cunon ... 298 
Drum mond's case ... 14,286 

•Dry Docks Corporation of Lon- 
don, /» re ... 87,105 



Ebbw Vale Co.'s case 26, 166 

•Ebsworth & Tidy's Contract ... 77 
•Eden v. Bidsdale's Railway 

Lamp and Lighting Oo. ... 140 

Emma Silver Mining Co. v. Grant 108 

98 

96 

281 

107 

116 
46 
69 



Emmerson's case 
Emperor Life Assoc. Society ... 
Empress Engineering Co. 
Englefield Colliery Co. 
Eonis and West Clare Bailway 
VfO. ... ... •.* 

S. 8. and A. C. Bank t. Oann ... 
•Eqneitrian, Ac., Co. 



pAei. 
•Ethel Tin Mining Co., /a r« ... 14 
•Exchange Drapery Co., Ja re ... 82 



F. 

•Fanre Electric Accumulator 
Co. ... ... 107,140 

Ferguson 9. Wilson... ... 140 

Financial Corp r. Laurence ... 62 
•Fore Street Warehouse, In re 26, 168 
Fortune Copper Mining Co. ... 298 

G. 

Gkirden Golly Co. v. McLister ... 127 

•Gatling Gun Co. ... ... 266 

General Financial Bank, In re 174, 266 

General Provideut Insnraace Co. 74 

(General Boiling Stock Co. ... 75 

General Beversionary Inyest. Co. 

V. Gen. BcT. Co., Ltd. ... 12 

German Mining Co., E. p. Chip- 
pendale ... 140,290 

•Qlasier 9. Bolls ... ... 21 

Globe Iron and Steel Co. ... 66 

Glover «. Giles ... ... 287 

Gold Co., Jar* ... ...84,94 

Gk>och'sca8e ... ... 76 

Gorrissen's case ... ... 14 

•Gonrand v. Edison Gower Bell, 

Ac., Co. ... ... 76 

GK>?er'scase ... ... 40 

Gower's case ... ... 78 

Grand United G. M. Co., B. p. 

HoU ... ...122,260,293,829 

•Grant v. United Kingdom 

Switchback Railways Co. ... 142 

Great Northern Salt Co. ... 248 

Qrimih,E.p. ... ... 106 

Grim wade, J?, p. ... ... 81 

Guardian Permanent Building, 

Ac, Society ... ... 44 

Gumey Patent BrUh Co. v. John 

Marker ... ... 272 



Haffell 9. Currie ... ... 268 

Hall A Co., /are ... ... 84 

Hall V. Fi-anklin ... ... 838 

Hallmark's case ... ... 140 

Hamilton's (Lord Claud) case 41, 142 
Harben v. Phillips ... 185, 188 

Haven Gold M ining Co. ... 186 

Hay's case ... ... 107 

•Henderson v. Bank of A ustralasiR 1 89 
Hendricks v. Montagu ... 12 

Hercules Insurance Co. 99, 124, 287 
Hidden Star G. M. Co.^ In re 

Piekering'e ease 86, 66, 260 

Highett v. Sun Q. M, Co. ... 288 

•Hire Purchase Famishing Co. 

V. Biohens ... •*• S8 



vin. 



TABLE OF CASB8. 



PIOS. 

*Homer Distriot Consolidated 

Gold Mines, J7. p. Smith ... 14 
Hook n. Piper, Trueman*B Estate 94 
H<»pe p. luteraationaL Financial 
S<»oiety ... ... 131 

Horbury Bridge Co., In re ... 186 
Hornby's ca«e ... ... 88 

Hoskins Y. Datii ... ... 326 

Household Fire Insurance Co. r. 
Grant... ... 14,249 

Howard's case ... ... 144 

Howbeach Coal Co. r. Teague 127, 135 
Hoylake Bailway Co., &*. |>. Little- 
dale ... ... ... 129 

Hudson Bros., Ltd., In re 27, 29, 168 
Haut's case, Brighton Brewery 
Co. ... ... ... 107 



I. 

Imperial Bank of China, &c. ... 

— 0. Kaok of Hindustan 

Imperial Continental Water Corp. 

Imperial Hydropathic Co. ▼. 
Uampson 

Imperial Land, ^c, Co. T. Melvey 
4* Mason 

Imperial Mercantile Credit Asso- 
ciation... 

— — V. Coleman 



103 
47 
84 

143 

42 

103 
141 
54 
105 
73 
20 



Ince Hall Co., Inre .. 

Inns of Court Hotel Co. 

In tern ational Contract Co. 

Iron Ship Building Co. 

Israel ▼. Atlas Engineering Co. 47, 103 

J. 

Jackson's case ... ... 10^ 

Jenner's case ... ... 3l5 

Jennings p. Baddeley ... 298 

Johnson v, Lyttle's Iron Agency 127 
•Jones, Lloyd & Co., Inre ... 34 

K. 

Eelner v. Baxter ... ... 1 54 

•Kent's case ... ... 34 

Kintrea, E. p. ... 78 

Kit Hill Tunnel, 7?. p. Williams 82 

L. 

Land Credit Co. of Ireland r. 

Lord Fermoy ... ... 140 

Lawes' case ... ..48 

Loadbitter v. Farrow ... 45 

•Lee V. Neuchatel Asphalte Co. 145 
•Leeds Estate B. k I. Co. v. 

Shepperd . . . 140, 146, 1 48 

Leicester CI ub Race Course Co. ... 1 39 
•Licensed Victuallers Assn., &o., 

E.p. Audain ... ... 14 

Licensed Victuallers, Ac, Co. ... 92 



PASS. 

Lindus V. Bradwell ... ... 45 

Lister's case ... ... 148 

Liverpool, &c.. Guarantee Co. ... 105 

Lloyd Generate Italiano ... 8 

Lohhv,A.8.tl.Co. ... ... 129 

London and Birmingham Alkali 

Co. ... ... ... 261 

London k City Land Co. ... 167 

London k County Coal Co., In re 65 

London k Mercantile Discount Co. 187 

London k Paris Banking Corp. ... 66 

London k Southern Counties 

Freehold Co. ... ... 138 

London k Suburban Bank ... 64 
•London k Westminster Bread Co 104 
London, Bombay, k Mediterra- 
nean Bank ... ... 73 

•London Celluloid Co. ... 34 

•London Founders' Association 

V.Clark ... ... 13 

London India Bubber Co. 172, 293 

•Loudon, &c.. Paper Mills Co. ... 84 

London Quays and Warehouses 

%/0. ... ... ... lo 

•London Steamboat Co. ... 29 

Ljdney and Wigpool, &c., Co. v. 

Bird ... ... ... 40 

Lyster's case ... ... 148 

M. 

McElhone v. A.Hi.P. Society ... 189 

McKay's case ... ... 107 

McKewan's cas«^ ... ... 4 

McNeil ▼. Sandeman ... 827 
Mahony v. East Holy ford Mining 

Co. ... ... 58, 319 

•Margate Hotel Co., Inre ... 69 

Marine Mansions Co. ... 75 

Marshall v. Glamorgan Iron and 

Coal Co. ... ... 20 

Massey, /n rs . .. 82,267 

Matthe wman's case ... ... 64 

Maude, i?. p. ... ... 82 

•Maxim Western Electric Co. ... 168 

Mercantile Mutual Marine Insce. 

Assoc. ... ... ... 62 

Merchant Banking Co. of London 

V. Merchants' Joint Stock Bank 12 
Mersey Steel Co. «. Naylor, Ben- 

zon & Co. ... ... 98 

•Mersina Bailway Co. ... 26 

Metropolitan Coal Assoc, E. p. 

Wain Wright ... ... 20 

Milford Docks Co. ... 66, 261 

Morning Star G. M. Co. ... 329 

Moore V. Bawlius ... ... 131 

Morris u. Can nan ... ... 128 

Moscow Gas Co. v. International 

Financial Society... ... 54 

Mudford's Claim ... ... 34 

Muir V. Glasgow Bank ... 17 

•Mysore West G. M. Co., Inre... 104 



TABLE OP CASES. 



IX. 



N. 



FAAI. 
106 

287 
190 
264 



*NAnt-j>Glo Co. v\ Qmve 
Nassau Phosphate Co. 
Nathan, Newman k Co. 
National Fonda Ass. Co. 
National Perm. Building Society, 
S. p, Williamson ... ... 141 

National Savings Bank Assn. ... 261 

Nation's case ... ... 78 

N€i0 Brighton Beereation Chound 20 
*Newca8tIe Machinist Co. ... 172 

•New Chile G. M. Co. ...26,36 

•New Eberhardt Co., E. p. Men zies 85 
•New QoebradA Railway Co. ... 168 

New BoiUh Walet ^ Q. Smelting 

\yOm ... ... ... IBnj 

New South WaU$ Property I, Co. 47 
Northampton Coal Co. v. Midland 

Carriage Co. ... ... 64 

North Brazilian Sugar Factories 69, 100 
Northumbeiland and Durham 

District Banking Co. 278, 286, 287 
Norton Iron Co. ... ... 69 

•Nylstroom Co., In re ... 65 



O. 



Oakbank Oil Co. v. Crum ... 146 

Oakes v, Turquand ... ... 287 

Okell V. Charles ... ... 45 

•Oriental Bank Corp., In re ... 77 
Oriental Commercial Bank, 

Barge's case ... ... 98 

Ormerod's case ... 107 

Oxford Benefit Building Society 107, 

140, 146 



P. 



Padstow Association, In re ... 2 

Palmer Y. Upward ... ... 35 

Paper Bottle Co. ... ... 69 

Park Co. ▼. South Suetlers' 

Beaerve Co, ... ... 286 

Patent File Co., Birmingham 

Banking Co. E, p. 43 

Patent Floor Cloth Co., In re ... 69 
•Patent Ivory Manufacturing Co., 
In re ... ... .154 

Patent Ventilating Granary Co. 2S 

Pearson's case ... ... 107 

Pell's case ... ... 2*^5 

Pender v. Lushington ... 137 

Perry v. Oriental Hotels Co. . . 74 

Phoenix Bessemer Steel Co. ... 43 

Pickering's eate. Hidden Star O. 

If. Co., In re 35, 66, 260 

Pierce v. Jersey Waterworks Co., 

Ltd. ... ... 11 

Pinto Silver Mining Co. ... 93 

Plas Kynaston Tube Co. ... 34 

•Portuguese Cons. M. Co., Bad- 
man's and Bosanquet's case ... 248 



rAom. 
Portugues^e Copper Mines . . . 144 

•Po!9tlethuaite v. Port Phillip & 

Colonial G. M. Co. 104, 277 

Prince v. Nowlan ... ... 140 

Princess of Reuss «. Bos 4, 11, 128, 287 
ProTvtion Merchants' Co. ... 82 

•Pyle Works Co., In re ... 43 



Q. 

Queen's Benefit Building Society 
•Quehrada Railway, Land, and 
Copper Co., Inre .. 



B. 



61 
26 



•Railway Time Tables Publishing 

Co., JB.p. Sandys ... ... 34 

Ranee's case ... 106, 146 

Regent United Service Stores ... 173 

Reg. V. Camatic Railway Co. ... 63 

RicaG. W. Co. ... ... 261 

Bobertson y. Wealth of Natione 

G.M.Co. ... ... 286 

Roney, Sir C. P., E. p. ... 319 

•Roots V. Williamson ... 128 

Royal British Bank v. Turquand 140 
Rudow V. Great Britain Mutual 

Life Ass, Soc. ... 124 



S. 



Sanderson's Patent Association 65 

Sarffent, £. p. ... ... 128 

•Schooner Pond Coal Co. ... 93 

Sea and River Marine Insurance 

Co. ... ... ... 65 

Shackleford, Ford & Co. v. Dan- 

gerfield ... ... 8 

Sharp, William, Be ... ... 106 

Silkstone Fall Colliery Co. ... 47 

Skinner v. City of London Marine 

Insce. Corp. 86 

Smith's case ... ... 48 

Smith V, Goldsworthy ... 298 

Soci^t^ G^n^rale v. Walker ... 128 
South of Ireland Colliery Co. v. 

Waddle ... ... 280 

•South of London Fish Market, 

Inre ... . . 122 
Southall r. British Mutual Life 

Assce. Soc. ... .. 112 

Spackman, E. p. ... ... 65 

Spargo's case ... ... 34 

SparkcY. Blanton ... 7 

Stanhope's case ... ... 131 

•Steamship Titian Co. ... 70 

Stranton Iron, &c., Co., In re ... 36 
Stringer's case ... 107,146 

Suburban Hotel Co.... ... 65 

•Sunderland 32nd Universal 

Building Society ... ... 92 

•Swabey v. Port Darwin G,M. Co. 189 



X, 



TABLE OF CASES. 



T. 

PAOB. 

Taurine Co. ... ... 95, 97 

Teasdale's case ... ... 181 

Thomp$<m v. Daunt ... ... 18 

Toohey ▼. McCvlla ... 140, 290 
Trades and Indtutrial Hall and 

ZiUrary ABiociatian, In re ... 65 

Trevor v, Whitworth 26, 181 



U. 

^Union Plate Glass Co., In re ... 
United English and Scottish Ins. 

Co., B. p, Hawkins 
United Service Co. ... 



V. 



Vining^s case 



W. 



Walker's case 
* Walker v. Lomaz 
Waller v. Oippe 
Ward V. Dowling 



26 

79 
97 



88 



78 

166 

2 

3« 



PASS. 

Welsh Flannel Co. ... ... 90 

*Wemer'scase ... ... 20 

^West Cnmberland Steel and Iron 

Co. ... ...87,167,248,259 

West of England Bank, E, p, 

Badden and Boberts ... 62 

West Hartlepool Co. ... 64 
Weston's case. Smith, Knight & 

Co. (4Ch.20) ... ...12,95 

Weston's case (10 Ch. Div. 679) .. 107 

•Weston V. New Gaston Co. ... 104 

•Wheal Bailer Consols ... 14 

Whinney, ^. jp. ... ... 81 

Whitehouse and Co., In re ... 79 

Whitley Partners, Ltd., Inre ,„ 4 

William Sharp, In re ... 106 

WUeon V. Joehita ... ... 45 

Wiltshire Iron Co., E. p, Pearson 98 

•Wood V. Odessa Waterworks Co. 145 

Wreck Eecovery Co., /n re ... 77 

Wright V. Horton ... ... 43 

Z. 

•Zoedone Co., In re, E. p. Higgins 86 



TABLE OF STATUTKS. 



XI. 



67 Geo. 8, o. 99, b. 8 (Imp.) 

I Vict., 0. 10 (Imp.)... 

8 Vict. No. 21 
6 Vict. No. 2 

9 Vict. No. 9 

II Vict. No. 19 
11 Vict. No. 66 
leVict. No. 1,8.15... 

— — , B. 16... 



FAAB. 

... 338 

... 888 

... 337 

... o3o 

... 116 

124,126 

839 

... 52 

... 53 

124, 125 

2, 61, 260, 323 

I 



17 Vict. No. 9 

24Vict. No. 21 

26 & 26 Vict., c 89 (Imp.) 

80 ft 81 Vict., c. 131, 8. 2 (Imp.) 1, 7 

81 Vict. No. 15 ... 66, 104 
84Vict. No. 16 ... ... 832 

86 Vict. No. 409 (Victoria) 279, 284, 

286, 288, 806 

87 Vict. No. 19 ... ... 1 

40Vict. No. 8 ... ... 834 

40 & 41 Vict.» c. 26 (Imp.) 26, 166 

42 Vict. No. 11, B8. 4, 12, 16 ... 63 
42 ft 43 Vict , c. 76, s. 6 (Imp.) ... 113 
44 Vict. No. 8 ... 6, 9, 1 28, 266 



44 Vict. No. 18, 8. 69 

, 88. 70—79 

44 Vict. No. 23 

44 ft 46 Vict. No. 204 (S.A.) 

46 Vict. No. 17, 88. 134—137 

, 8. 291 

46 ft 47 Vict., c. 80 (Imp.) 

48Vict. No. 19 

61 Vict. No. 19, 8. 4 (1) g 

, 8. 46 (6) 

, 88. 66 — 68 

,8. 66... 

, 8. 69 (3) 

, 8. 62 (1) 

, 8. 62 (2) 

, 8. 62 (7) 



-, 8. 109 
-, 8. 127 (2) 



62 Vict. No. 11 
62 Vict. No. 14 



-,s. 128 



VAOB. 

... 270 

86,264 

279,283 

... 279 

... 108 

.. 109 

... 169 

16, 18. 169 

... 81 

... 62 

106, 106 

... 98 

... 180 

62, 130 

... 62 

... 62 

... 61 

62, 66, 106, 
119, 126 

... 260 

106, 106 

26, 27, 29, 166 



ziii. 



INTRODUCTION. 



Companies are either (1) incorporated or (2) unincorporated. 
Unincorporated companies suffer under many disabilities ; tbey 
are substantially partnerships^ and subject to the incidents of 
ordinary partnerships. The members are each individually 
liable for the whole debts of the company ; the company can 
only sue and be sued in the name of the whole of the persons 
composing it^ and is thus debarred from suing or being sued by 
its own members ; and^ in the case of a large company^ is 
practically debarred from suing its debtors at all. The members 
of such a company can indeed provide by their deed of settlement 
for the transfer of their shares without the assent of the other 
members^ though it was at one time thought that a company 
with shares so transferable was illegal at common law. Such 
companies not infrequently obtained statutory powers (without 
incorporation) to sue and be sued in the name of some officer, 
many instances of which are to be found in our statute books, 
especially in the case of companies formed for banking purposes. 
To ensure that such companies should always fill up any vacancy 
in the appointment of such officer, the Act 6 Vict. No. 2 {infra, 
p. 3S8) was passed in 1842 declaring that such companies should 
lose their privileges if they failed to elect some other person in 
place of such officer in case of his death, resignation, or removal. 

The adjustment of the rights of members at any time or finally 
could formerly only be accomplished by means of a suit in equity. 
But in 1847 provision was made for a sort of winding-up of such 
companies by the Act 11 Vict. No. 19 (repealed^ by the '^Com- 
panies Act/' s. 249), under which if any incorporated or joint 
stock company committed an act of insolvency (as defined by the 
Act), the estate of such company could be sequestrated upon the 



aoT- MWRODltOTION. 

petition of any creditor; and a declaration by the board of 
directors^ made in the form prescribed by a schedale to the Act^ 
was declared to be such an act of insolvency as would enable 
the president or chairman of the company to take the same 
proceedings for sequestrating the company^s estate as an 
individual might take in relation to his own estate under the 
insolvency law. At the same time power was given to the Court, 
after sequestration, to restrain executions against, and to enforce 
contributions from, individual members. An unincorporated 
company had no power (as mentioned sitpra) to sue its members, 
or the members to sue the company; but in 1848 the Act 11 
Vict. No. 56 {infra, p. 389) was passed, enabling a member of 
such a company to sue and be sued by the Officer of the company 
appointed under its private Act to sue and be sued generally. 

All unincorporated companies (unless otherwise provided by 
their private Act or charter) were unlimited as regards the 
liability of their members. But in 1853 the Act 17 Vict. No. 9 
(repealed by the '^ Companies Act,'' s. 249) was passed, which 
legalised partnerships with a sort of limited liability. The Act 
provided that partners might be of two kinds, general and 
special. The former were responsible to the same extent as 
general partners are at law ; the latter, who had to contribute 
specific sums in money as capital, were allowed to do so without 
being held responsible beyond the sum they had so contributed. 
A certificate containing the names of the partners had to be 
registered ; and if it contained any false statements the special 
partners became liable for the debts of the company to the same 
extent as the general partners. The partnership could not be 
entered into for a longer period than seven years, but might be 
renewed. 

Further, general provision was made for the existence of 
mining partnerships with limited liability, but without incorpora- 
tion, by the Act 24 Vict. No. 21 (printed with its amending Acts, 
infra, pp. 325-386). By that Act a shareholder in a company 
formed under it was to be liable for the debts of the company 
only to the amount of his shares; under the Amending Act, 34 
Vict. No. 16, he is to be liable only to the amount unpaid on his 
sharos. 
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« 

It thns appears that previouBly to the '^ Companies Act^' 
some aitempts had been made to lessen the disabilities 
nnder which unincorporated companies suffered. From most 
of these disabilities incorporated companies are free^ 
principally because a corporation has a recognised legal 
existence as a body separate and distinct from the members 
composing it. And the Act 11 Vict. No. 19^ it may be 
observed, applied to incorporated as weU as unincorporated 
companies, though without prejudice to their charter of 
incorporation. 

But until the passing of the ^' Companies Act " incorporation 
could only be acquired by Royal Charter granted by the Grown, 
or by the expensive process of procuring a private Act of 
Parliament. The members of a common law corporation ai*e not 
individually at all liable to its debts, but the creditors must look 
to the assets of the corporation itself ; and it appears that the 
Crown had no power to grant a charter of incorporation and at. 
the same time to declare that the persons composing the corporation 
should be personally liable for its debts. In 1825 an Act, 6 Geo. 
lY. c. 91, was passed in England to enable the Crown to grant 
such a charter, but it seems doubtful whether that Act is in force 
in New South Wales. This entire freedom from personal liability 
seems an undesirable incident in a company formed for ordinary 
trading purposes. Moreover, it may be questioned whether the 
Governor of a colony has power to grant a charter of incorporation ; 
though it appears the better opinion that he has such power : 
'' patents under the great seal " (in the colony of New York) 
" are as effectual for all the purposes intended by them as if they 
had been under the great seal of England, being derived from 
the same authority, viz., the King'' : Opinions of Eminent Lawyers, 
vol. 1, p. 250. 

The object of the '^Companies Acf seems to be to provide 
an easy means of incorporating companies by the simple process 
of registration by a public- officer ; and at the same time to make 
the members of the corporation individually liable for the debts 
of the company, but, if they so choose, not to an unlimited 
extent. The Act further provides for the winding-up of all 
companies, whether registered under it or not. 
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A limited company under the '^ Companies Act '' thus occupies 
a middle position between a corporation under royal charter and 
an unincorporated company. It is distinguished from the former 
by having members liable individually for its debts ; and further 
by the fact that it is not to all intents regarded as having the 
fall powers of a common law corporation, but only such powers 
as are conferred by the Act under which it is formed. Compared 
with a partnership or unincorporated company, its members, 
though liable, may yet, if they choose, be liable only to a limited 
extent ; and it is regarded as having an existence distinct from 
that of its members, and thus can sue and be sued by them as 
freely as another person may. 

It may further be observed that the interest of a member of a 
company under the ^^ Companies Act" (usually in the form of 
shares) is by s. 20 made transferable ; though that general right 
will be subject to any restrictions imposed by the articles of 
association of the company. By the same section shares are 
declared to be personal property ; though it has been held that 
they are not goods, wares, or merchandise so as to fall within 
the 17th section of the " Statute of Frauds" ; they are '^ things in 
action " within the meaning of s. 52 (3) of the *' Bankruptcy 
Act, 1887," and so exempt from the order and disposition clause. 
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ADDITIONS AND OORBEOTIONS. 



PAGE. 

9. In B. 15 and notes D. and E.,/or " speciality " read " specialty." 
12. Notes to 8. 19, add Tusaaud v. Tussaud, W.N. (1890) 78. 
17. Under s. 28 add In re Perkins, e.p. Mexican Santa Barbara Mining Co., 

24 Q.B. DiT. 613. 
17. S. 29, note (a), for N.E. 32 B. read L.B. 3 Q.B. 

20. S. 33, add Oumey Patent Brick Co. v. Harker, reported in the Sydney 
Daily Telegraph, 28tb June, 1890 ; (judgment of Owen, Chief Judge in 
Equity, on issues ordered to be tried as mentioned at p. 272). 
22. First Hne, for «' part " read " past." 

39. S. S8, add QaU v. Wingello Coal Mining Co., Ltd., 6 N.S.W. W.N. 136. 
43. S. 75 in note, after Re Pyle Wwka Co., add affirmed W.N. (1890) 77. 
51. S. 92, lino 10, after " penalties " omit the semi-colon. 
55. Re Trades and Indnstrial, 4*0., Association is now reported 11 N.S.W. L.B. 

36. 
67. In notes to s. 134, add *' Re Building Societies Trust, Ltd., W.N. (1890) 
68." 
119. S. 241, for "actions" read "action." 
132. Art. 22, note, /or •* Act " read ** Art." 
141. Art. 67, first line, /or ** directors" read ** director." 
283. Form 74, for "and application" read "an application." 
245. In note at head of chapter, /or " March, 1889," read " 1st April, 1889." 

266. In seventh line from foot of page, for ** chairman's " read " chairman." 

267. In thirteenth line from foot of page, /or ** E. 42, s. 154," read " B. 42 S. 

154.'' 
298. S. 17, for ** services " read " service.' 
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8ect. 3, 



Exco])tioii8. 



unless it is registered as a company under this Act, or is formed 
in pursuance of some other Act of Parliament, or of a Royal 
Charter (a), or Letters Patent; and no company, association, or 
partnership consisting of more than twenty persons shall be 
formed, after the commencement of this Act, for the purpose of 
carrying on any other business that has for its object the 
acquisition of gain by the company, association, or partnership, 
or by the individual members thereof, unless it is registered as a 
company under this Act (a) or is formed in pursuance of some 
other Act of Parliament, or of a Royal Charter (a), or Letters 
Patent, or is a company (b) formed for mining purposes under 
or in pursuance of the Act twenty-fouith Victoria number 
twenty-one. (b) 

Buckley, pp. 1—5. 

(a) Eng. Act omits "or of a Boyal gagc<l iu working miues within and 
Charter." subject to the jurisdiction of the Slan- 

(b) 7^. reads ** or is a company en- naries." 



Object of the 
Act. 



(a) ** The object of the Act was that 
commercial associations or companies 
consisting of more than twenty persons 
should be registered " : per Jessel, 
M.R., Tnre Padttow Association^ 20 Ch. 

nilgai Rssocia. ^^^' ^^ P* ^^' ^^^ ^ to the status uf 
tiou. such an association if unregistered see 

Waller v. Qipps, 6 N.S.W. L.R. Eq. 

123, where it was decided that such a 



company is by law illegal, and has no 
locus standi in Court, and cannot sue 
in respect of any c«use of iiction ; over- 
ruling the decision of the then Primary 
Judge, ib, p. 40. 

(6) An " Act to Limit the Liability 
of Mining Partnerships" (1861), 
amended by 34 Vict. No. 16 (1871), as 
to which Acts see infra. 



Begistration. 



ForeiKH 
pauies. 



com- 



The provisions of this Act with regard to registration apply (1) to com{)anie8 
formed under it. Parts I. — IV. ; (2) to companies existing at the time of the 
commencement of the Act (s. 224), Part VI. ; (3) to companies formed after the 
commencement (s. 224) but not under the provisions of the Act. A com|>nny 
not registered under the Act may still be wound up under its provisiions, 
Part VII. 

A foreign company cannot be registered under the " Companies Act," " that Act 
never contemplated that a foreign partnership, actually complete and existing 
in a foreign country, could be brought within the purview of the English Act 
of Parliament, the English Legislature having no power over the shareholders 
of such a company. The only mode in which they could have done it 
would have been, not to register themselves as a company, . . . but to 
have gone through the form of dissolving the company and of forming a new 
company altogether, which is a totally different thing ": per James, L.J., 
BulJceley v. Schutz^ L.R., 3 P.C., at p. 769, approved in JBateman v. Service, 6 App. 
Cas. 386, where it was held that a company duly registered and incorpoitited in 
Victoria could not be again registered as a company in Western Australia, 
although it could carry on business and make contracts there by its agent, 
without its members being liable individually for its debts and engagements. 
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There ia no jariadfoliMa under this Act to wind up a foreign company which Sect. 5. 
has carried on business in tlii& country by means of agents, but which has no 
branch office of its own here : 7j» r« IMsd Oen. Italiano, 29 Ch. D. 219. 

4. This Act is divided into Sevm Parts (a), relating to the g^j^^^f^^*; 
following subject matters : — ^' "• ** 

The First Part, — ^to the constitution and incorporation of 

companies and associations under this Act : 
The Second Part, — to the distribution of the capital and 

liability of members of companies and associations 

under this Act : 
The Third Part, — to the management and administration of 

companies and associations under this Act : 
The Fourth Part, — to the winding-up of companies and 

associations under this Act : 
The Fifth Part, — to the registration office : 
The Sixth Part, — to companies authorised to register under 

this Act : 
The Seventh Part, — to application of this Act to unregistered 

companies. 

(a) £ng. Act Nine Parts ; The Sixth while the Ninth Part dealing with repeal 

and Ninth Parts omitted in N.S.W. Act; of Acts and temporary proTisions was 

as to the Sixth Part, it deals with com* rendered necessary by the existence of 

panies registered under the Joint Stock the same Acts, and was for the same 

Companies Acts, and no corresponding reason unnecessary here, a single section 

Acta were in force in New South Wales \ (s.249) being sufficient for such purpose. 

The different Parts comprise the sections as follows : — 
Part I., ss. 6^19. Part V., s. 222. 

Part n., ss. 20—70. Part YI., ss. 223—242. 

Part ni., ss. 71—125. Part Yll., ss. 243—248. 

Part IV., ss. 126—221. 

Sections 249, 250, deal with repeal of Acts ; and the last section, 251, deals with 
the time of commencement of the Act. 



PART. I. (ss. 5—19). 

CONSTITOTION AND INCORPORATION 07 COMPANIES AND ASSOCIATIONS 

UNDER THIS ACT. 

Memorandum of Association. 

5. Any seven or more persons associated for any lawful Mode of 
purpose mayj by subscribing their names to a memorandum of p^- 
association (a), and otherwise complying with the requisitions of ®,8.e. 
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Sect 6. 



Foreign 
hnsiiiess. 

Sifpiatnre by 
agent. 



Mode of 
limitiDg 
liability of 
members. 
25 & 26 Yiot. c. 
89, 8. 7. 



this Act in respect of registration (6), form an incorporated 
company with or without limited liability. 

Buckley^ pp. 6 — 8. 
(a) See forma in Sch. II., infra, (b) 88 16, 17. 

A company may be registered here, although its object is to carry on business 
outside New South Wales : semhUf see Princets ofEeutM ▼. Bot, L.K. 6 VLJL, 176. 

The memorandum may be signed by n^rent : In re Whitley Partners, Limited, 
32 Ch. Div. 837. 

6. The liability of the members (a) of a company formed 
under this Act may, according to the memorandum of association, 
be limited either to the amount (if any) unpaid on the shares 
respectively held by them, or to such amount as the members 
may respectively undertake by the memorandum of association 
to contribute to the assets of the company in the event of its 
being wound up. 



Buckley, pp. 8, 9. 



(a) Defined by s. 21. 



Members. 



Directors. 



The liability of members is controlled by the memorandum of association and 
not by the articles of association : Deni'i Ccue, 8 Oh., at p. 775 ; though the 
latter may extend the liability of shareholders in certain cases, as, for the 
adjustment of the rights of the shareholders inter se : McKewan't Caee, 6 Ch. 
Div. 447. 

The Liability of directors may be unlimited, sa. 37 — 41. 



Memorandum 
of association of 

mpa 
limited by 



7. Where a company is fonned on the principle of having the 
aoor^ny liability of its members limited to the amount unpaid on their 
25T& Vict. c. shares, hereinafter referred to as a company limited by shares^ 
^*^*®" the memorandum of association (a) shall contain the following 
things : (that is to say,)— 

( 1 ) The name of the proposed company, with the addition 
of the word ''limited'* (6) as the last word in such 
name : 

(2) The place in New South Wales (a) in which the 
registered oflSce of the company is proposed to be 
situate : 

(3) The objects for which the proposed company is to be 
established : 

(4) A declaration that the liability of the members is 
]iraited|: 
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(5) The amount of capital with which the company pro- oect* o> 
poses to be reg^atered^ divided into shares of a certain 
fixed amount : 

Subject to the following regulations :— 

(1) That no subscriber shall take less than one share : 

(2) That each subscriber of the memorandum of association 
shall write opposite to his name the number of shares 
he takes. 

Buckley, p. 9. 

(a) £ng. Act reads—" The part of Scotland, or Ireland." 
the United Kiu}^om,whether England, 

(a) Sch. II., Form A, infra. (6) But as to companies not formed 

for purposes of gain, see s. 54. 

8. Where a company is formed on the principle of having the Memorandum 
liability of its members limited to such amount as the members a'w^mny***"*^' 
respectively undertake to contribute to the assets of the compauy guarantee. 

* •' . , 25 & 20 Vict. c. 

in the event of the same being wound up, hereinafter referred ^> e. 9. 
to as a company limited by guarantee (a)i the memorandum of 
association (6) shall contain the following things : (that is to 
say,)— 

(1) The name of the proposed company, with the addition 
of the word '^ limited " as the last word in such 
name : 

(2) The place in New South Wales (a) in which the 
registered office of the company is proposed to be 
situate: 

(3) The objects for which the proposed company is to be 
established : 

(4) A declaration that each member undertakes to contri- 
bute to the assets of the company, in the event of the 
same being wound up during the time that he is a 
member, or within one year afterwards, for payment of 
the debts and liabilities of the company contracted 
before the time at which he ceases to be a member, and 
of the costs, charges, and expenses of winding-up the 
company, and for the adjustment of the rights of the 
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Sect. 9. contribntories amongst fchemselves^ such amounfc as may 



be required, not exceeding a specified amoant (c). 

Backley, pp. 9 — 11. 

(a) Eng. j^ct reads — "The part of Scotland, or Ireland." 
the TJnited Einfi^om, whether Bngland, 

(a) The capital may or nuty not be (e) And as to such companies havin(;r 
divided into shares (ss. 18, 143, 185). a capital divided into shares, see s. 13. 
(6) Sch. II„ Forms B. C, infra, 

MeinorandTim 9. Where a companv is formed on the principle of having no 

cSmjIiy**^ limit placed on the liability of its members, hereinafter referred 

""^^yit ^* to as an unlimited company, the memorandum of association {a) 

shall contain the following things : (that is to say,) — 

(1) The name of the proposed company: 

(2) The place in New South Wales (a) in which the regis- 
tered office of the company is proposed to be situate : 

(8) The objects for which the proposed company is to be 
established (b). 



f» 



(a) Eng^. Act reads — " Part of the Scotland, or Ireland. 
United Kingdom, whether England, 

(a) Sch. II., Form D., infra. See note to Eng. Act, s. 9, Backley, pp. 

(b) And as to such companies having 10, 11. 
a capital divided into shares, see s. 13. 

signatareand JQ. The memorandum of association (a) shall be si&fned by 

effect of memo- ^ ' o •r 

SSi^ °' "^^ each subscriber in the presence of, and be attested by, one 
^ V^eJii.*' *'* witness at the least (b). It shall, when registered, bind the 
company and the members thereof to the same extent as if each 
member (a) had subscribed his name and affixed his seal thereto, 
and as if (o) there were in the memorandum contained, on the 
part of himself, his heirs, executors, and administrators, a 
covenant to observe all the conditions of such memorandum, 
subject to the provisions of this Act. 

Buckley, pp. 11, 12. 

(a) Eng. Act iuserts here — "shall attestation shall be a sufficieut attesta- 
bear the saiuu stamp as if it were a tion in Scotland as well ns in England 
deed, and " and Ireland." 

(b) Eng. Act inserts here — '* and that (c) Eng. Act omits " as if.** 

(a) Defined by s. 21. As to the effect of the articles of assiociation, see s. 15. 

The memorandum of association must be stamped with a shilling stamp as 
an agreement under the '* Stamp Duties Act, 1880." 

MrtoSi^com ^^* ^^y company limited by shares may so far modify the 

SSiwMdim' conditions contained in its memorandum of association, if 

of association. 
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authorised to do so by its regulations as originally framed, or as Sect. 12. 
altered by special resolution in manner hereinafter mentioned 25 & 26 viot. c 

... . - 89,8.12. 

(a) as to increase its capital (b) by the issue of new shares or 
such amount as it thinks expedient, or to consolidate and divide 
its capital into shares of larger amount than its existing shares, 
or to convert its paid-up shares into stock (c), but, save as 
aforesaid, and save as is hereinafter provided in the case of a 
change of name (d), no alteration shall be made by any company 
in the conditions contained in its memorandum of association (e) . 



Buckley, pp. 12—17. 

(a) 88. 82, S3. 

(b) 8. 32, Sch. I., Table A. (26)— (28). 
{e) 86. 26, 27, Sch. I., Table A. (23) 

-(26). 

(d) 88. 12—19. 

(e) But as to alterations in the 
articles, see ss. 82, 240. And by s. 41 
the memorandum of association may 
be altered so as to make the liability 
of directors unlimited. By ss. 42 — 51 



the conditions in the uieinorandum of 
association of a company limited by 
shares may be modified so as to reduce 
its capital ; and by s. 52 shaves way be 
divided into shares of smaller amount. 
These provisions were not contained in 
the English "Companies Act, 1862," 
but are found in the Amending Act of 
1867, 30 & 31 Vict. c. 181, ss. 8, 9—20 
&21. 



€t 



In Sparke y. Blanion, 7 N.S.W. L.B. Eq. 39, it was decided that the word 

stock " in a vesting order includes " shares." 

The section confers power on a company limited by shares to alter its 
memorandum of association in certain respects ; but except as empowered by 
this section and the other sections referred to in note (e), the memorandum is 
unalterable. " The memorandum of association is, as it were, the charter, and 
defines the limitation of the powers of a company to be established under the 
Act" : Per Cairns, L.C., Ashbury Co, v. Biche, LJl. 7 H.L. 653, at p. 668. And 
articles of association professing to confer authority to modify the memorandum Articles cannot 
beyond the limited extent allowed by the Act, are wholly void ; and a contract JJ^Idunu*^™^ 
outside the provisions of the memorandum is wholly void and cannot be Contract when 
ratified : £f.C, and see on this subject the judgments generally in that case. ^^^^ ^^^^' 

12. Any company under this Act, with the sanction of a special Power of com- 



resolntionof the company passed in manner hereinafter mentioned Is^&^VvSt.' 
(a), and with the approval of the Governor with the advice of the ^' ®' ^^' 
Executive Council testified in writing under the hand of the Clerk 
of the Council (a); may change its name {b), and upon such 
change being made the Registrar shall enter the new name 
on the register in the place of the former Datue^ and shall issue a 
certificate of incorporation altered to meet the circumstances of 
the case ; but no such alteration of name shall affect any rights 
or obligations of the company, or render defective any legal pro- 
ceedings instituted or to be instituted by or against the company, 



0. 
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Sect. 13. and any legal proceedings may be continued or commenced 
against the company by its new name that might have been con- 
tinued or commenced against the company by its former name. 

Buckley, p. 17. 

(a) Eng. Act reads — *' with the in writing under the hand of one of ite 
approTal of the Board of Trade testified secretaries or assistant secretaries." 

(a) s. 88. (h) And see s. 19. 

The change does not take effect until the Registrar's certificate haa been issued : 
Shackleford, Ford j* Co, y. Dangerfield, L.B. 8 C.P. 407. 

Articles of Association (a). 
Ri^guiations to 1.3. The memorandum of association may. in the case of a 

be preticnbea •' ' 

RSBodatiS **' company limited by shares^ and shall in the case of a company 
^ afs.^^' ^' limited by guarantee or unlimited, be accompanied, when 
registered, by articles of association signed by the subscribers to 
the memorandum of association and prescribing such regulations 
for the company as the subscribers to the memorandum of 
association deem expedient : The articles shall be expressed in 
separate paragraphs, numbered arithmetically : They may adopt 
all or any of the provisions contained in the table marked A in 
the First Schedule hereto : They shall in the case of a company 
whether limited by guarantee* or unlimited, that has a capital 
divided into shares, state the amount of capital with which the 
company proposes to be registered {Jb) ; and in the case of a 
company, whether limited by guarantee or unlimited, that has not 
a capital divided into shares, state the number of members (c) 
with which the company proposes to be registered for the purpose 
of enabling the Registrar to determine the fees payable on 
registration [d) : In a company limited by guarantee or unlimited, 
and having a capital divided into shares, each subscriber shall 
take one share at the least, and shall write opposite to his name 
in the memorandum of association the number of shares he 
takes (e). 

(a) As to alterations in these«see s. 82. Forms C. D., the numher of shares is set 

{hS Sch. II., Forms C. D. out in the articles, and not in the 

(c) Notice of any increase in the num- memorandum ; it is suggested in Buckley, 
her of members must be given to the p. 10, that " memorandum " is here 
Begistrar under s. 82. inadvertently inserted for " articles." 

(d) Sch. II., Form 6 : as to fees, see By s. 86, a copy of any special resolution 
Sob. I., Tables B. C. is to be forwarded to the Registrar, and 

{e) See ss. 7« 8^ 9. But in Sch. II.> is to be annexed to the articles, s. 86. 
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14. In the oase of a company limited by shares, if the Sect. 16. 



memorandum of association is not accompanied by articles of Application of 
association^ or in so far as the articles do not exclude or modify 25 & 26Viot. c. 
the regulations contained in the Table marked A in the First 
Schedule hereto^ the last-mentioned regulations shall^ so far as the 
same are applicable^ be deemed to be the regulations of the 
company in the same manner and to the same extent as if they 
had been inserted in articles of association, and the articles had 
been duly registered. 

B7 B. 240 (I.), Table A does not apply to any company registered under the Act 
in pursuance, of Part VI., unless adopted by special resolution. 

Tlie Governor, with the advice of the Executive Council, may alter Table A., 
8. 101 ; but no alterations have been made. See note to that section. 

15. The articles of the (a) association shall be printed (b) and shall Smnatare nnd 

\' , ^ ^ ' effect of articles 

be signed by each subscriber, in the presence of, and be attested Sj^J^viJlJ"' 
by, one witness at the least (c) . When registered, they shall bind **» ^ ^^' 
the company and the members thereof to the same extent as if 
each member had subscribed his name and affixed his seal thereto, 
and there were in such articles contained a covenant on the part 
of himself, his heirs, executors, and administrators, to conform to 
all the regulations contained in such articles subject to the 
provisions of this Act (a) ; and all moneys payable by any 
member of the company, in pursuance of the conditions and 
regulations of the company, or any of such conditions or regula- 
tions, shall be deemed to be a speciality (d) debt due from such 
member to the company (e) (b). 

(a) Eng. Act reads — " Articles of in Scotland as well as in England and 
association." Ireland." 

(b) Id, inserts — ** They shall bear the (d) Eng. Act omits ** speciality." 
same stamp as if they were contained in (e) Id. adds — " And in England and 
a deed." Ireland to be in the nature of a speciality 

(c) Eng. Act inserts here — ''And such debt." 
attestation shall be a sufficient attestation 

(a) See s. 10, and note to Eng. sec. 11, (6) See also s. 127| and Sch. I., Table 
Buckley, p. 112. A. (4)— (7). 

The articles of association must be stamped with a shilling stamp as an agree- 
ment under the '* Stamp Duties Act^ 1880." 

General Provisions, 

16. The memorandum of association and the articles of associa- Begistration or 

/•# \ Till 11- tj it»« itT. ^ 1 moinorandum of 

tion, (if any), shall be delivered to the Reffistrar of Jomt Stock agBooiatioa and 

^ * *^ articles of 

Companies hereinafter (a) mentioned, and called the Registrar (a), M«>ci»tion. 



1 

I 
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Sect. 17. who shall retain and register the same : There shall be paid to 
25 & 26Yiat.o. the Registrar by a company having a capital divided into shares 
in respect of the several matters mentioned in the Table marked 
B. in the First Schedule hereto, the several fees therein specified, 
or such smaller fees as the Governor with the advice of the 
Executive Council (b) may from tirac to time {b) direct ; and by a 
company not having a capital divided into shares, in respect of 
the several matters mentioned in the table marked C. in the 
first Schedule hereto, the several fees therein specified, or such 
smaller fees as the Governor with the advice aforesaid (b) may 
from time to time (b) direct (c). 

(a) Eng. Act omits — " and called the (c) Id. adds directions for the pAjf- 
Fees. Registrar." inent of these fees by the Registrar to 

(b) Id. reads — " Board of Trade." Her Majesty's Exchequer. 

(a) s. 228. (h) 8. 101. 

No alteration in the scale of fees has been made ; seo note to s. 101. 

Effect of regis- 1 7. Upon the registration of the memorandum of association, 
^ M^ V^ ^' aii<J of the articles of association in cases where articles of 
association are required by this Act or by the desire of the parties 
to be registered^ the Registrar shall certify under his hand that 
the company is incorporated^ and in the case of a limited 
company that the company is limited : The subscribers of the 
memorandum of association^ together with such other persons 
as may from time to time become members of the company (a), 
shall thereupon be a body corporate by the name contained in 
the memorandum of association^ capable forthwith of exercising 
all the functions of an incorporated company, and having 
perpetual succession and a common seal, with power to hold 
lands (6), and to sue and be sued in all Courts in the Colony (a), 
but with such liability on the part of the Uiombers to 
contribute to the assets of the company in the event of the same 
being wound up as is hereinafter mentioned (c) : A certificate 
of the incorporation of any company, given by the Registrar, 
shall be conclusive evidence that all the requisitions of this Act 
in respect of registration have been complied with (d). 

Buckley, pp. 19—22. 

(▲) Eng. Act omits words " and to sue," &c. 
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(a) 8. 21. (d) And as to companies registered S6Ct« 19* 

(b) But see s. 55 as to associations nnder Part VI., see s. 236; and as to 

not for profit. copies of certificates, see the " Corn- 
Co) 8. 36. panies Act, 1B88," s. 6 infra. 

The certificate of the Begistrar is conclusive evidence of the incorporation, Certlflcate. 
and there is no way of getting rid of its effect: Princess of Reuss v. JSos, L.R. 
5 H.L. 176. 

The company may begin business before the whole of the shares are allotted Ck>mnieQceiiieiit 
as seems, e.ff., to be contemplated in s. 88 (2) ; though shareholders may protect 
themselves against this by provisions in the articles of association, which will 
be good as between themselves, and even as against third persons : Pierce v. 
Jersey Waiencorks Co., Ltd., L.R. 5 Ex. 209 : or if, as is commonly the case in 
New South Wales, the company is not in existence at the time of application 
for shares, but application is made to provisional directors, such application 
might be made conditional on a certain number, or the whole, of the shares 
being taken up : see JDe Kantnow v. Inglis, 10 N.S.W. L.B. 297. 

18. A copy of the memoranclnra of association, having annexed copies of 
thereto the articles of association, (if any), shall be forwarded to and articles to 

be given to 

every member, at his request, on payment of the sum of one S^J^^j^t ^ 
shilling, or such less sum as may be prescribed by the company ^' *• ^^' 
for each copy ; and if any company makes default in forwarding 
a copy of the memorandum of association and articles of 
association^ (if any), to a member, in pursuance of this section, 
the company so making default shall for each offence incur a 
penalty not exceeding one pound (a). 

(a) As to recovery of 'penalt ies, see e. 97, and note thereto. 

19. No company shall be registered under a name identical Prohibition 
with that by which a subsisting company is already registered, oFname in 

or so nearly resembling the same as to be calculated to deceive, ^ ^^^^' ^' 

except m a case where such subsisting company is in the course 

of being dissolved, and testifies its consent in such manner as 

the Registrar requires ; and if any company, through inadvertence 

or otherwise, is, without such consent as aforesaid, registered by 

a name identical with that by which a subsisting company is 

registered, or so nearly resembling the same as to be calculated 

to deceive, such first-mentioned company may, with the sanction 

of the Registrar, change its name (a), and upon such change 

being made the Registrar shall enter the new name on the 

register in the place of the former name, and shall issue a 

certificate of incorporation altered to meet the circumstances of 

the case ; but no such alteration of name shall afFect any rights 
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Sect. 20. or obligations of the company, or render defective any legal 
proceedings instituted or to be instituted by or against the 
company, and any legal proceedings may be continued or 
commenced against the company by its new name that might 
have been continued or commenced against the company by its 
former name. 

fiucklej^ pp. 22, 23. 

(a) See 8. 12. 

Remedy under The section deals with two caees of similarity or identity of name ; first, it 

section. forbids the registration of a company in a name similar to or identical with that of 

a subsisting registered company, with the exception mentioned; second, it 

proyides means by which, where such registration has taken place, the name of the 

last registered company may be changed. These are the only cases coming under 

By the general ^^^ section; but under the general law, a company may be restrained from 

^^' registering, or after registration from trading, in a name similar to or identical with 

that of any other registered or unregistered company or firm, when the business 

proposed to be carried on is the same as that previously carried on by the company 

or firm complaining, and the name is calculated to deceire. See Hendriks v. 

Montagu, 17 Oh. Div. 638 ; Merchant Banking Co, of London y. Merchants* Joint 

Stock Bank, 9 Oh. D. 560 ; and General Beversionary Investment Co, v. C^eneral 

Beversionary Co,, Ltd., 1 Megone's Companies Cases, 65 (1888). 



PART II. (ss. 20—70.) 

Distribution of Capital and Liability op Members of 
Companies and Associations under this Act. 

Distribution of Capital. 

intent ?n ^^' '^'^^ shares or other interest of any member in a company 

S™^^vict. c. under this Act shall be personal estate capable of being 

' ' ' transferred in manner provided by the regulations of the company 

(a), and shall not be of the nature of real estate^ and each share 

shall, in the case of a company having a capital divided into 

shares, be distinguished by its appropriate number (6). 

Bucklejj pp. 24—42. 

(a) Sch. I., Tahle A. (8)— (16). (ft) See notes to Table A. (8), Buckley, 

pp. 429—433. 

Eiirbt of -^ shareholder may in general transfer his shares to anyone competent to hold 

transfer. shares ; and directors cannot refuse to register a transfer merely because it is made 

to escape liability, provided it is hondjide and out and out: Weston's Case, 4 Ch. 

20; and see In re Cawleg ^ Co., 42 Ch. Div. 209. And misstatements in the 
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transfer, as of the address of the transferee^ do not affect the raliditj of the j^Qct* 21* 

transfer, except in so far as they may be eyidence of fraud. The ^neral right of -^  

transfer may, however, be controlled by the provisions of the articles of association, 
as by vesting in the directors a discretion to accept a transferee; and in such 
case wilfal concealment or misstatement of fact vdll be material evidence of fraud 
and mala fidet, Buckley, vH sup. 

But until there has been a valid transfer, the shareholder upon the register 
remains liable as a member of the company. " In order to escape liability *' (in a 
winding-up), " in respect of shares in respect of which he has at any time been the Fact of transfer, 
registered holder, it is incumbent upon the holder to show that at some time or 
other there was a transferee of his upon the register who could be made liable at 
law in respect of these shares " : Per G-iffard, Y.C, Curtis' Ctue, 6 Eq. 459. 
Although this must be taken to mean, subject to any right the registered holder 
may possess, to have the register rectified under s. 83 or s. 157. 

Where shares had been sold on the London Stock Exchange, and the purchase- contract of 
money paid by the transferee to the vendor on his handing over a duly executed J?"*^**' ^ 
transfer, but the directors refused to accept the transferee as a shareholder ; held, 
in an action to recover the money paid, that the contract did not import an 
undertaking by the vendor that the company would register the transferee : 
London Founders* Association v. Clarke, 20 Q.B, Div. 676. 

The registered holder of shares has a right of action against his transferee to Contract of 
recover calls paid by him in respect of such shares, although the transferee may ^i^^^ 
have parted with the shares before such calls were payable, and the transferee has 
n turn the same right of action against his transferee : Thompson v. Daunt, 10 
N.S.W. L.R. 132. 

21. The subscribers of tbe memorandam of association of any Definition of 
company under this Act sball be deemed to bave agreed to become 25 at 26 yiot. o. 
members of the company whose memorandum they have 
subscribed, and upon the registration of the company shall be 
entered as members on the register of members hereinafter 
mentioned (a) ; and every other person who has agreed to become 
a member of a company under this Act, and whose name is 
entered on the register of members, shall be deemed to be a 
member of the company. 

Buckley, pp. 42—78. 

(a) 8. 23. 

The basis of membership in a company is by the section declared to be Agreement 
agreement to become a member ; in one particular case the section enacts that memi^rBhip. 
the doing of a certain act, namely, subscribing the memorandum, shall 
constitute such an agreement ; in other cases the existence of an agreement will 
be determined by the rules of law applicable to all questions of contract. As 
to the persons subscribing the memorandum, the section further enacts tbat 
they shall be entered upon the register ; but as to the other class, it is made a 
condition precedent to their being deemed members, that their names shall be 
put upon the register. The register is therefore primd facie evidence on the Register. 
<^ueeiioii of membership, and is expiesely made so by s. 85; but it ma^ be 
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Sect. 22. rectified before (s. 38) or after (e. 167) winding-tip, in a proper case for 
rectification. 



Signer of ^ person signing the memorandum of association agrees to become a share- 

memorandum, holder, and as long as there are shares that can be allotted to him, he must 
fulfil that obligation and take shares from the company. See Drummond^a Caae, 
4i Ch. 772. And, semble, under s. 7, if no number of shares is written opposite the 
name of the subscriber he agrees to take one share at least. 

As to the numerous cases falling under the second head, of agreement to take 

shares^ see Buckley, ubi sup. There must be a complete agreement, express or 

implied ; the ordinary case is agreement by letter of application, followed by 

Allotment. notice of allotment ; it is sufficient if the letter of allotment be posted, though 

it is never received : Household Fire Insurance Co. v. Grant, 4 Ex. Div. 216, 

" Placing " 218, 228. An agreement to ** place " shares is not an agreement to take them : 

,,„ ' Oorrisaen's Case, 8 Ch. 507. But an agreement to underwrite shares is an 

Under- , 

writing " agreement to take such part of the shares as the public has not applied for : 

shares. j^ ^^ Licensed Victuallers' Association, e.p. Audain, 42 Ch. Div. 1. 

And under this section see the late cases of In re Wheal Buller Consols, 88 

Ch. Div. 42 ; In re Homer District Consolidated Gold Mines, e.p. Smith, 39 Ch. 

D. 546 ; and in N.S.W., In re Ethel Tin Mining Co,, Wesley's and Ferguuon's 

Cases, 8 N.S.W. W.N. 65. 

Transfer by 22. Any transfer of the share or other interest of a deceased 

personal 

representaUvo. member of a company under this Act, made by his personal 

88, 8. 24. representative, shall, notwithstanding such personal representative 

may not himself be a member, be of the same validity as if ho 

had been a member at the time of the execution of the instrument 

of transfer (a). 

Buckley, p. 78. 

(a) And see s. 128 and Sch. I., Table of executors and administrators. 
A., art. (12), as to rights and liabilities 

Eegisterof 23. Evory Company under this Act shall cause to be kept in 

25 ft 28 Vict. 0. one or more books a reefister of its members, and there shall be 

89,8.25. . . 

entered therein the following particulars (a) : — 

(1) The names and addresses, and the occupations (if any) 

of the members of the company, with the addition, in 
the case of a company having a capital divided into 
shares, of a statement of the shares held by each 
member, distinguishing each share by its number: and 
of (a) the amount paid or agreed to be considered as 
paid on the shares of each member : 

(2) The date at which the name of any person was entered 
in the register as a member : 

(8) The date at which any person ceased to be a member : 



J 
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And any company acting in contravention of this section shall Sect 24. 
incur a penalty not exceeding five pounds for every day daring 
which its default in complying with the provisions of this section 
continues, and every director or manager of the company who 
shall knowingly and wilfully authorise or permit such contra- 
vention shall incur the like penalty. 
Buckley, pp. 78, 79. 

(▲) Eng. Act reads— '< And the amonut." 
(a) See ss. 27—^. 

And see the " Companies Extra Colonial Beg^sters Act of 1884," infra. 

24. Every company under this Act, and having a capital Ann^ahst of 
divided into shares (a) shall make, once at least in every year, a ^ %^s7^'^' 
list of all persons who, on the fourteenth day succeeding the clay 
on which the ordinary general meeting (6), or if there is more 
than one ordinary meeting in each year, the first of such ordinary 
general meetings is held, are members of the company : and such 
list shall state the names, addresses, and occupations of all the 
members therein mentioned, and the number of shares held by 
each of them, and shall contain a summary specifying the 
following particulars (c) : — 

(1) The amount of the capital of the company, and the 

number of shares into which it is divided : 

(2) The number of shares taken from the commencement of 

the company up to the date of the summary : 
(8) The amount of calls made on each share : 

(4) The total amount of calls received : 

(5) The total amount of calls unpaid : 

(6) The total amount of shares forfeited : 

(7) The names, addresses, and occupations of the persons 

who have ceased to be members since the last list was 
made, and the number of shares held by each of them. 
The above list and summary (d) shall be contained in a separate 
part of the register, and shall be completed within seven days 
after such fourteenth day as is mentioned in this section, and a 
copy shall forthwith be forwarded to the Registrar of Joint 
Stock Companies. 
Buckley, pp. 79, 80. 
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86et. 25. (a) See s. 77 as to other oompaniee. into stock, see s. 27 for the particulars 

(b) Which most be held in each required; and where share warrants 

year, s. 81. are issued, see s. 64. 

(e) But where capital is oonyerted (d) Sch. II., Form £. 

As to this list and summary, see In re Briton Medical and Oeneral Life 
Aeeociatum, 89 Ch. D. 61, where it was held that according to the true construc- 
tion of this section, the forwarding to the Registrar of a list of members and 
summary which upon the face of them purport to satisfy the requirements of 
the Act, is not a sufficient compliance with the section unless such list and 
summary are in accordance with the facts ; and a magistrate has jurisdiction 
upon a summons for penalties under s. 26 to inquire into the truth or falsehood 
of the statements contained in the list and summary so forwarded, and is not 
precluded from hearing evidence on the complaint brought before him merely 
by the circumstance that the list and summary are in accordance with the 
company's register. 

Penalty on com. 25. If any Company under this Act, and having a capital 

f«ny not keep- ^ f ^ ^ 

ngaproper divided into shares, makes default in complying with the 

^ %d!'%7'^' ^' provisions of this Act with respect to forwarding such list of 
members or summary as is hereinbefore mentioned to the 
Registrar, such company shall incur a penalty not exceeding 
five pounds for every day during which such default continues, 
and every director and manager of the company who shall 
knowingly and wilfully authorise or permit such default shall 
incur the like penalty. 

See note to s. 24. 

Company to 26. Evcry Company under this Act, having a capital divided 

MUBoiid^onor into shares, that has consolidated and divided its capital into 

of conreniion of - » •, . .-% -a. • i.» "i_ x j 

capital into sharos 01 larger amount than its existing sliares, or converted 

stoolc 

25 ft 26 Vict. 0. any portion of its capital into stock (a), shall give notice to the 
Registrar of Joint Stock Companies of such consolidation, 
division, or conversion, specifying the shares so consolidated, 
divided, or converted. 

{a) 8. 11 ; Soh. I., Table A. (28)— (26). 

Effect of con- 27. Where any company under this Act, and having a capital 
8hS^"iSto divided into shares, has converted any portion of its capital into 
25 ft 26 Vict. o. stock (a), aud given notice of such conversion to the Registrar 
(h), all the provisions of this Act which are applicable to shares 
only shall cease as to so much of the capital as is converted into 
stock ; and the register of members hereby required to be kept 
by the company (c), and the list of members to be forwarded to 
the Registrar (d), shall show the amount of stock held by each 
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member in the list instead of the amoant of shares and the Sect. 29. 
partionlars relating to shares hereinbefore required. 



(a) g. 11 J Sch. I., Table A. (23)— (26) (c) s. 
(h) 8. 26. (d) 8. 



28. 
24. 



28. No notice of any trust, expressed, implied, or constructive, No entry of 

trusts on 

shall be entered on the register, or be receivable by the Registrar, S!^l^^g\j ^. 
in the case of companies registered under this Act (a). ^' "• ^• 

BuoUej, pp. 81—88. 

(▲) Ehg. Act reads—" under this Act and registered in England or Ireland." 

The Act itself (•. 128) recognises the representatire character of executors, &c. ; Notice to 
as to whom, see that section and note to Table A. (12). compauy. 

Though no notice of any trust is to be entered on the register, yet there is 
nothing to prohibit such notice being given to the company ; and since the case of 
Bradford Banking Co.y. Briggi^ 12 A pp. Cas. 29, it would seem very advisable to 
give such notice. In that case the articles of association provided that "the 
company should have a first and permanent lien upon every share for all debts due 
from the holder thereof.'' A shareholder deposited his scrip with the bank as 
security for advances^ and the bank gave the company notice of the deposit. It 
was held that the company could not claim priority over advances made by the 
bank after such notice, in respect of moneys which became due from the share- 
holder to the company after such notice ; although it was further held that such 
notice was not a notice of trust under this section. 

As between himself and the company, the trustee is the shareholder ; and his 
liability is not limited to the amount of the trust estate : Mvxr v. Qlasgoto Bank, 
4 App. Cas. 837 ; and see note to Table A. (12). 

But in Bainbridge v. Smith, 41 Ch. Div. 462, Cotton, L. J., expressed an opinion shareholder 
that a trustee is not a shareholder "in his own right" where a director's ^9? J^i? °^° 
qualiflcation clause made it necessary that he should hold shares '* in his own 
right " to give him the qualification ; but Lindley, L. J., was of opinion that the 
expression has gained a practical conventional meaning, namely, that the share- 
holder holds them in such a way that the company may safely deal with them as 
his shares* 

29. A certificate {a), nnder the common seal of the company^ certificate of 
specifying any share or shares or stock held by any member of 25 & 26 vict. c! 
a company^ shall be prima fade evidence of the title of the mem- 
ber to the share or shares or stock therein specified, 

Buckley, pp. 88—90. 

(a) Sch. I., Table A., Art. (2) j and San Francisco Railway Co,, N.E. 82 ^u^Q^of certifl- 

see Art. (16). As against the company, B. 584; Burkinshato v. NicoUs, 3 App. cite. 

the certificate amounts to a stat-ement Cas. 1004. A certificate wrongly issued 

by the company that the person to confers no title, but renders the com- 

whom it is issued is entitled to the pany liable in damages to anyone 

shares named in it, and, as between the taking shares on the faith of it: Bah a 

company and a purchaser without not ice, and San Francisco Railway Co., uhi 

that the shares are paid up to the amount 9Up, 
staled in the ceriifioate: Bahia and 

B 



18 THE OOMPA.NIES ACT. 

8eet. 80« 30. The register of members^ commencing from the date of the 
iiiBi^eotion of registration of the company, shall be kept at the registered of&ce 
25 ft 26 Viot. c. of the company hereinafter mentioned (a) : Except when closed 
as hereinafter mentioned (h), it shall, during business hours, but 
subject to such reasonable restrictions as the company in general 
meeting may impose, so that not less than two hours in each day 
be appointed for inspection, be open to the inspection of any 
member gratis, and to the inspection of any other person on the 
payment of one shilling, or such less sum as the company may 
prescribe, for each inspection ; and every such member or other 
person may require a copy of such register, or of (a) any part 
thereof, or of such list or summary of members as is hereinbefore 
mentioned, on payment of sixpence for every hundred words 
required to be copied : If such inspection or copy is refused, the 
company shall incur for each refusal a penalty not exceeding two 
pounds, and a further penalty not exceeding two pounds for 
every day during which such refusal continues, and every direc- 
tor and manager of the company who shall knowingly anthorise 
or permit such refusal shall incur the like penalty ; and in 
addition to the above penalty, any Judge of the Supreme Court 
sitting in Chambers (b) may by order compel an immediate 
inspection of the register. 

Buckley, pp. 90, 91. 

!a) Eng. Act reads — " or anj part." or the Vice-Warden of the Stannaries 

b) Eng. Act reads — " as respects in the case of companies subject to his 

companies registered in England and jurisdiction." 
Ireland anj Judge sitting in Chambers 

(a) s. 71. (h) s. 81. 

And see the *' Companies Extra Colonial Begisters Act of 1884/' inflra. 

Power to close 31. Any Company under this Act may, upon giving notice by 

^ V^B^M *' ^' advertisement in some newspaper circulating in the district in 

which the registered office of the company is situated, close the 

register of members for any time or times not exceeding in the 

whole thirty days in each year. 

And see the '* Companies Extra Colonial Begisters Act of 18S4/* infra. 

Noticoof 82. Where a company has a capital divided into shares, 

increase of tr ¥ m. 

capital and of whether such shares may or may not have been converted into 

members to be j j 

tt^rnr.*^® stock, notico of any increase (a), in such capital beyond the 
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registered capital^ and where a company has not a capital divided Sect. 88. 



into shares, notice of any increase in the nnmber of members 25 & 26 viot. c, 

. 89, B. 34. 

beyond the registered number shall be given to the Registrar, 
in the case of an increase of capital, within fifteen days from the 
date of the passing of the resolation by which such increase has 
been authorised, and in the case of an increase of members 
within fifteen days from the time at which such increase of 
members has been resolved on or has taken place, and the 
Registrar shall forthwith record the amount of such increase of 
capital or members : If such notice is not given within the period 
aforesaid the company in default shall incur a penalty not 
exceeding five pounds for every day during which such neglect 
to give notice continues, and every director and manager of the 
company who shall knowingly and wilfully authorise or permit 
such default shall incur the like penalty. 

(a) 8. 11 J Sch. I., Table A. (26)— (28). 

38. If the name of any person is, without sufficient cause, nemedy for im. 

, , , proper entry or 

entered m or omitted from the register of members of any omission of 
company under this Act, or if default is made or unnecessary 25^26 Vict o. 
delay takes place in entering on the register the fact of any 89.8.85. 
person having ceased to be a member of the company, the person 
or member aggrieved, or any member of the company, or the 
company itself, may by motion in the Supreme Court (a), either 
in its common law or in its equitable jurisdiction, or by 
application to a Judge thereof sitting in Chambers, or in such 
other manner as the Court may direct, apply for an order of the 
Court or Judge that the register may be rectified, and the Court 
or Judge may either refuse such application, with or without 
costs, to be paid by the applicant, or may, if satisfied of the 
justice of the case, make an order for the rectification of the 
regfister, and may direct the company to pay all the costs of 
such a motion or application and any damages the party 
aggrieved may have sustained. The Court or Judge may, in 
any proceeding under this section, decide on any question relating 
to the title of any person who is a party to such proceeding to 
have his name entered in or omitted from the register, whether 
such question arises between two or more members or alleged 

B2 
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Sect- 38. members^ or between any members or alleged members and tbe 
company^ and generally tbe Coart or Judge may in any sncli 
proceeding decide any question that it may be necessary or 
expedient to decide for the rectification of the register ; Provided 
that the Court or Judge may direct an issue to be tried in the 
said Court on the trial of which any question of law may be 
raised for the decision of the Court (a). 

Buckley^ pp. 92—182. 

(a) The English section enacts what lie in maanor directed by the *' Common 

shall be the tribunal in the Stannaries Law Procedure Act, 1S54/' (this part 

and in Scotland ; and directed an issue of the section is since repealed) ; but 

to be tried on which an appeal would otherwise the section is identical 



Jurisrlictioii. 



Minrepreson- 
tation. 



Default cfT 
delay. 



Blister, how 
rectified. 



The section provides a summary means of procuring the rectification of the 
register; and the Court in its discretion will usually exercise the powers 
conferred by this section, except in a case where there are complicated or 
difficult questions of fact or law invoWed, when the parties may be left to bring 
action or suit to determine their rights ; and see Werner^ s Com, W.N. (1888) 126, 
where it was held that the section gives the Court an unlimited jurisdiction as 
to the rectification of the register. The jurisdiction arises in two cases only : 
(1), where the name of a person is entered in or omitted from the register 
without sufficient cause ; (2), where there has been default or delay in entering 
the fact of any person having ceased to be a member of the company, upon the 
register. 

Under the first head comes all the class of cases where a man has been 
induced by misrepresentation of the company or its agents to become a share- 
holder ; if, upon his discovering the misrepi^esentation, the shareholder comes 
to the Court, without delay, he may have his contract rescinded and his name 
removed from the register. But if the rights of third parties intervene, as if 
the company be in course of being wound-up, he is too late and cannot have 
rescission. See on the question of misrepresoitation, in addition to the cases 
cited in Buckley, vhi <iip.. In re New Brighton Recreation Qround, Co,, 10 N.S.W. 
L.£. Eq. 66. 

As to the second head, " default or delay ** means on the part of the company. 
** If a man being a shareholder has sold his shares, he is not i'elieve<l from 
being a contributory, if, owing either to his own neglect or that of his 
transferee, or if, in fact, owing to any cause, except the neglect of the company, 
his transferee's name is not substituted for his at the date of the winding-up:*' 
per Giffard, V.C., Marshall v. Qlamorgan Co., 7 Eq. at p. 137. 

The juri{:diction was exercised in New South Wales, and damages awarded 
against tbe company : In re New South Wales and Q, Smelting Co., 3 N.S.W. 
W.N. 99. As to rate of interest allowed by way of special damage on rescission 
of contract to take shares, see In re Metropolitan Coal Aesociation, e,p, 
WainwHght, W.N. (1890) 3. 

The register should be rectified in the case of the removal of a name by 
striking through the name with pen and ink, adding " By order of the Court, 
dated, &c., this name has been erased :" Iron Ship Building Co., 84 Beay* 697. 



THE COMPANIES ACT. 21 

Apart from the section and his remedy by reecission, a shareholder has a gect. 36. 
remedy for damages against a dii'ector or other person who by false statements 



in a prospectus or elsewhere has indaced him to take shares; but in order to ^^tor.'^^^'" 
render the defendant liable in -such an action, actual fraud must be proTed : 
see Derry y. Peek, 14 App. Cas. 837, reversing the decision of the Court of 
Appeal, 87 Ch. Div. 541. And see Arm9<m ▼. Bmith, 41 Oh. Div. 848; and 
Olaner ▼. MoUa, 42 Ch. DIy. 486. 

And where a prospectus contained a statement that the company would 
start with a credit of JB4000 less certain charges, and was afterwards registered 
when only £900 was subscribed, a shareholder who had paid a deposit on 
application, and afterwards, in ignoraace of the fact that only the smaller 
amount had been subscribed, paid a call, was held entitled, on discovering the 
facts (and the company having proved a failure), to recover the amounts so paid 
from the provisional directors personally, if not as on a contract the con- 
sideration for which had failed, at any rate as damages for breach of contract : 
De KaiUzow v. InglU, 10 N.S.W. L.B. 297. 

34. Whenever any order has been made rectifying the register^ Notice to 

in the case of a company hereby required to send a list of its rectification of 

re^^ister. 

members to the Registrar^ the Court or Judge (a) shall (b) 25 &26 ^nct. c. 
direct that due notice of such rectification be given to the 
Registrar. 

(a) Eng. Act omits " or Judge." (b) Id, inserts " by its order.'' 

35. The register of members shall be prima facie evidence of Begisterto be 

fiTicl. fined 

any matters by this Act directed or authorised to be inserted 2s&2q vict. c. 

therein (a). 

(a) For these matters see s. 23. 

Idahility of Members. 

36. In the event of a company formed (a) under this ActLiatiutyofpre- 
being wound up^ every present and past member (&) of such members of 

, , company, 

company shall be liable to contribute to the assets of the company 25 & 26 v^t. c 
to an amount sufficient for payment of the debts and liabilities 
of the company^ and the costs^ charges^ and expenses of the 
winding-up^ and for the payment of such sums as may be 
required for the adjustment of the rights of the contributories 
amongst themselves {c), with the qualifications following : (that 
is to say,) — 

(1) No past member shall be liable to contribute to the 
assets of the company if he has ceased to be a member 
for a period of one year or upwards prior to the 
commencement of the winding-up {d) : 
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Sect> 86« (2) No part member shall be liable to contribute in respect 

of any debt or liability of the company contracted after 
the time at which he ceased to be a member: 

(3) No past member shall be liable to contribute to the 
assets of the company unless it appears to the Court or 
other authority in, by, or under which the company is 
being wound (a) up, that the existing members are 
unable to satisfy the contributions required to be made 
by them in pursuance of this Act : 

(4) In the case of a company limited by shares, no contri- 

bution shall be required from any member exceeding 
the amount (if any) unpaid on the shares in respect of 
which he is liable as a present or past member : 

(5) In the case of a company limited by guarantee, no 

contribution shall be required from any member 
exceeding the amount of the undertaking entered into 
on his behalf by the memorandum of association (e). 

(6) Nothing in this Act contained shall invalidate any 

provision contained in any policy of insurance or other 
contract whereby the liability of individual members 
upon any such policy or contract is restricted, or 
whereby the funds of the company are alone made 
liable in respect of such policy or contract: 

(7) No sum due to any member of a company, in his 
character of a member, by way of dividends, profits, or 
otherwise, shall be deemed to be a debt of the company, 
payable to such member in a case of competition 
between himself and any other creditor not being a 
member of the company; but any such sum may be 
taken into account, for the purposes of the final adjust- 
ment of the rights of the contributories amongst 
themselves (/). 

Buckley, pp. 182—149. 

(a) En^. Act omits " or other authority — wound up." 

(a) And also companies registering (c) s. 167. 

under Part VI. See s. 240. fd) ss. 137—181. 

(h) Who la a member is defined bys. (e) ss. 8, 143, 185. 

1. (/) see s. 160, Table A. (73). 

Compare with this sectioui s. 161. 
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The peraons liable to contribute to the assets of a company in the case of a Sect* 3S. 
winding-up, aie by s. 126 called contributories. By this section all the past tribntoriea 
and present members of the company, except those who have ceased to be 
members for more than a year before the winding-up, are liable to become 
contributories. Whether a person is, or is not, a contributory, depends, 
therefore, in the first place, on the question whether he is, or has been, a 
member; and in settling the list under s. 167, the Court will first determine 
that question having regard to the definition of a member under s. 21, and to 
the claims any person may have to be put on or left oif the register in 
accordance with s. 88. Next, in the case of a company limited by shares, the 
question arises, is there anything unpaid on the shares in respect of which a 
member is registered, regard being had to the provisions of s. 67. The present 
members on whoee shares there is some amount unpaid, are then settled first on 
a list usually called the "A*' list. If after the settlement of this list it 
appear that the assets of the company, together with the contributions which . 
may be received from the contributories on the '* A " list, are insufficient to «« A" list. 
satisfy the liabilities of the company, the Court will settle the contributories 
in respect of past membership within a year on a list called usually the '* B " <* b " list. 
list. On this list every past member who has been a member within a year is 
liable to be placed in respect of unpaid shares, though whether he may be 
called upon to pay anything, depends on the questions whether the holder of 
his shares on the ** A " list has contributed the full amount unpaid on them, 
and whether there are existing debts contracted before the time he ceased to be 
a member. 

87. Where after the commencement of this Act a company is compajues may 
formed as a limited company (a) the liability of the directors or with nniimited 
managers «f such company^ or the managing director, may, if so so & si viot. c. 
provided by the memorandum of association, be unlimited. 

(a) Eng. Act act adds—" Under the Principal Act." 

Thii and the following sections down to a. 70 are taken from the English 
"Amending Act of 1867.'' 

38. The following modifications shall be made in the thirty- Liability of 
sixth (a) section (b) with respect to the contributions to be and proaent. 

. . ^ ' ^ where lUbility 

required in the event of the winding-up of a limited company go^jj^yi^ <. 
(c), from any director or manager whose liability is (d) i8i,8.5. 
unlimited : — 

(1) Subject to the provisions hereinafter contained, any such 
director or manager, whether past or present, shall, in 
addition to his liability (if any) to contribute as an 
ordinary member, be liable to contribute as if he were 
at the date of the commencement of such winding-up a 
member of an unlimited company : 
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8ect* 39. (2) No contribution required from any past director or 

manager wlio has ceased to hold such office for a period 
of one year or upwards prior to the commencement of 
the winding-up shall exceed the amount (if any) which 
he is liable to contribute as an ordinary member of the 
company : 

(3) No contribution required from any past director or 

manager in respect of any debt or liability of the 
company contracted after the time at which he ceased 
to hold such office shall exceed the amount (if any) 
which he is liable to contribute as an ordinary member 
of the company : 

(4) Subject to the provisions contained in the regulations 
of the company^ no contribution required from any 
director or manager shall exceed the amouut (if any) 
which he is liable to contribute as an ordinary member, 
unless the Court deems it necessary to require such 
contribution in order to satisfy the debt and liability (e) 
of the company, and the costs, charges, and expenses of 
the winding-up. 

(a) Eiig. Act reads — " thirty-eighth." (d) Id, inserts — ** in pursuanoe of this 

(b) Id. adds—" of the Principal Act." Act." 

\cS Id. adds— " under the Principal (x) 7(2. reads — " debts anllliabiUties.*' 
Act." 

Director with 39. In the evout of the winding-up of any limited company, the 

unlimited lia- . o i t^ r ^ 

i>»Jity may Jiave Courtj if it think fit, may make to any director or manager of 

so^'&Ti^vict. c. ^^^^ company whose liability is unlimited the same allowance by 

131, 8. 6. ^^^y ^£ set-ofE as under the one hundred and sixtieth section of 

this Act (a) it may make to a contributory where the company is 

not b'mited. 

(a) Eng. Act reads — " one hundred and first section of the Principal Act." 

Notice to be 40. In any limited company in which (a) the liability of a 

director on iiis dircctor or manager is unlimited, the director or manager (b) of 

^sjiabuity^wiii \^q company (if any) and the member who proposes any person 

^ m! r?!' ^' ^^^ election or appointment to such office, shall add to such 

proposal a statement that the liability of the person holding such 

office will be unlimited, and the promoters, directors, managers, 

and secretary (if any) of such company, or one of them, shall 
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before sach person accepts sucli office or acts therein^ give him 8ect« 4ti* 
notice in writing that his liability will be unlimited. 

If any director, manager, or proposer make default in adding 
such statement, or if any promoter, director, manager, or secretary 
make default in giving such notice, he shall be liable to a penalty 
not exceeding one hundred pounds, and shall also be liable 
for any damage which the person so elected or appointed 
may sustain from such default, but the liability of the 
person elected or appointed shall not be affected by such 
default. 

(a) Eng. Act adds — "in puraoance (b) I<2. retids — ''direct on or managers, 
of tbifl Act." 

41. Any limited company (a) may, by a special resolution (a) Existing 
if authorised so to do by its regulations, as originally framed or pany maj, by 

. special resoln- 

as altered by special resolution (a) from time to time modify the ^^J>i™*^J 
conditions contained in its memorandum of association {h) so far J^jS^ted. 
as to render unlimited the liability of its directors or managers, ^ miIbTS*' ^' 
or of the managing director; and such special resolution shall 
be of the same validity as if it had been originally contained in 
the memorandum of association, and a copy thereof shall be 
embodied in or annexed to every copy of the memorandum of 
association which is issued after the passing of the resolution, 
and any default in this respect shall be deemed to be a default 
in complying with the provisions of the eighty-sixth section of 
this Act (b), and shall be punished accordingly. 

(a) Eng. Act adds — *' under the (b) Eng. Act reads — " fifty-fourth 
Principal Act, whether formed before section of the Principal Act. 
or after the commencement of this Act.'' 

(a) 8. 88. (6) 8. 11. 



Beductian of Capital and Shares, 

42. Any company limited by shares may, by special resolution Power to com- 
(a), so far modify the conditions contained in its memorandum c^ai. 

^ ' •' . . 30* 81 Vict.c. 

of association, if authorised so to do by its regulations as I8I.8.9. 
originally framed or as altered by special resolution (a) as to 
reduce its capital {b) ; but no such resolution for reducing the 
capital of any company shall come into operation until an Qrder 
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Sect. 48. of the Court is registered by the Registrar of Joint Stock 
Companies^ as (a) hereinafter mentioned (c). 

Buckley, pp. 610--516. 

(a) Eng. Act reads — " as ia hereinafter mentioned." 

(e) 8. 47. 



(a) 8. 88. 

(b) 8. 11. 



1888. 



And on this head, see BB. 64—82, irrfra. 

In the Ebbw Vale Co.'t Ca»e, 4 Ch. D. 827, Jessel, M.B., decided that this 
section did not allow reduction of the paid-up capital of a company, by writing 
off lost capital, but only by reducing the unpaid liability on a share. 

This decision was opposed to previous decisions, and has since been doubted : 

Per Cotton, L.J., in Bannatyne y. Direct Spanish Telegraph Co,, 84 Ch. Div. 

287. But in consequence of that decision the Eng. « Companies Act, 1877" 

was passed, and the same Act has been passed in New South Wales as the 

GomiMuiiea Act, " Companies Act, 1888/' which see, ir\fra. 

By that Act the word "capital," used in this Act, is declared to include 
paid-up capital ; and it is further declared that the power to reduce capital 
conferred by that Act shall include a power to cancel any lost capital, or any 
capital unrepresented by available assets or to pay off any capital which may 
be in excess of the wants of the company ; and paid-up capital may be reduced 
either with or v/lthout extingruishing or reducing the liability on the remaining 
shares of the company : s. 8. By s. 4, the company is relieved from doing 
certain matters required by this Act, where the reduction does not involve 
either the diminution of any liability in respect of unpaid capital, or a retnm 
of paid-up capital ; and by s. 6 the company may cancel unissued shares, if 
authorised so to do by its articles. 

Under s. 11 a company can increase or consolidate its capital or convert its 
paid-up shares into stock without a special resolution; but in companies 
governed by Table A., Art. (23) as to conversion of shares into stock requires, 
while Art. (26) does not require, a special resolution. Under this section and s. 
62, a company may reduce its capital or subdivide its shares only by special 
resolution. 

A company has no power to buy its own shares, and so reduce its capital : 
Trevor v. Whitvjorth, 12 App. Cas. 409 ; and see per Stirling, J., In re Mersina 
Railway Co,, 1 Megone's Companies Cases, 841 (1889). 

A company may return some of its capital to its shareholders, on the footing 
that the amount so returned might be called up again: In re Fore Street 
Warehouse Co., W.N. (1888) 156. 

A limited company has no power to reduce its capital by reducing some 
shares and not reducing others : In re Union Plate Olass Co., 42 Ch. D. 613, 
decided by Kay, J., not following decisions of North, J., In re Barrovo Hamatite 
Steel Co., 89 Ch. D. 682, and In re Qu^rada Bailway Land and Copper Co., 40 
Ch. D. 868. Where shares had been illegally issued at a discount, the Court 
refused to confirm a reduction of capital of the amount of the discount : In re 
New Chile Gold Mining Co., 88 Ch. D. 475. 

Company to^d 43. The company shall, after the date of the passing of any 
mnitod*SJfod.* sp^i*l resolution for reducing its capital, add to its name, untQ 
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sach date as the Court may fix (a) the words " and reduced/' as Nect. 45. 
the last words in its name^ and those words shall^ antil snch date^ ao & 31 vict. o. 
be deemed to be part of the name of the company within the 
meaning of this Act (a). 

Buckley, p. 616, 517. 

(a) Eng. Act reads—" the Principal Act/' 

(a) B. 82. 

Under this Act and the Act of 1888 the Court dispensed altogether with the use 
of the words "and reduced " i In re Hudion Bros. LimiUd, cot, Owen, Ch. J. Eq., 
Not., 1888. 

44. A company which has passed a special resolation (a) for compuiyto 
reducing its capital may apply to the Court by petition (6) for an orferoonSnn- 
order confirming the reduction, and on the hearing (c) of the So^* ^"v^dL c. 
petition the Court, if satisfied that with respect to every creditor '^ 

of the company who under the provision (sic) of this Act is 
entitled to object to the reduction, either his consent to the 
reduction has been obtained, or his debt or claim has been 
discharged or has determined, or has been secured as hereinafter 
provided (d), may make an order confirming the reduction on 
snch terms and subject to such conditions as it deems fit. 

Buckley, p. 617. 

(a) s. 83. (c) BB. 78 — 81, as to proceedings in 

(6) BB. 64—82. reduction of capital. 

((£) S.46. 

The power giren to the Court by this section is a discretionary power : In re 
Direct Spanish Telegraph Co., 84 Ch. D. 307. 

45. Where a company proposes to reduce its capital, every cnditora may 

object to reduc- 

creditor of the company who at the date fixed by the Court (a), tion, and lut of 

r J J \ '' objecting credi- 

is entitled to any debt or claim which, if that date were the J^JJi^ ^ ^^lq 
commencement of the winding-up of the company, would be ^^si vi.t. «. 
admissible in proof, against the company (&), shall be entitled to ^ *b13. 
object to the proposed reduction, and to be entered in the list of 
creditors who are so entitled to object. 

The Court shall settle a list of such creditors, and for that 
purpose shall ascertain as far as possible, without requiring an 
application from any creditor, the names of such creditors and 
the nature and amount of their debts or claims, and may publish 
notices fixing a certain day or days within which creditors of the 
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Sect. 46. company who are not entered on the list are to claim to be 
so entered, or to be excluded from the right of objecting to the 
proposed reduction (c). 

fiucklej, pp. 517> 618. 

(a) R 66. (b) 8. 209. (c) BK. 68—81. 

Court mavdu. 46. Where a creditor whose name is entered on the list of 

peose with 

crSutor oi Creditors, and whose debt or claim is not discharged or determined, 

|!??S*for'SS^ does not consent to the proposed reduction, the Court may (if it 

80 **3i Vicrt.'c. think fit), dispense with such consent, on the company securing 

the payment of the debt or claim of such creditor by setting 

apart and appropriating, in such manner as the Court may directs 

a sum of such amount as hereinafter mentioned (that is to say,) — 

(1.) If the full amount of the debt or claim of the creditor 

is admitted by the company, or, though not admitted, 

is such as the company are willing to set apart and 

appropriate, then the full amount of the debt or claim 

shall be set apart and appropriated : 

(2.) If the full amount of the debt or claim of the creditor 

is not admitted by the company, and is not such as the 

company are willing to set apart and appropriate, or if 

the amount is contingent or not ascertained, then the 

Court may (if it think fit), inquire into and adjudicate 

upon the validity of such debt or claim, and the amount 

for which the company may be liable in respect thereof, 

in the same manner as if the company were being wound 

up by the Court, and the amount fixed by the Court on 

such inquiry and adjudication shall be set apart and 

appropriated (a). 

Buckley, pp. 518, 619. 

(a) Sic ; Eng. Act, marginal note reads — " his debt." 

(a)E.81. 

Consent. Eyery creditor must consent or be secured. It was lield that creditors who had 

neither assented to nor dissented from llie proposed reduction, must be deemed to 
assent : In re Credit Fancier of England, 11 Eq. 356; not followed by 'Fry, J., in 
Be Ffltent Ventilating Granary Co., 12 Ch. D. 254, who held that debenture 
holders who had not consented iu writing to a proposed reduction, and had 
not attended in Chambers to object, and did not appear in Court on the hearing of 
the petition, could not be taken to hare conserted to the proposed reductioD, but 
that a consent brief on their behalf must bo produced, or the amount of their 
debentures must be deposited in Court. 
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47. The Registrar of Joint Stock Companies, upon the Sect- 48. 



production to him of an order of the Court confirming the order and 

minute to bo 

reduction of the capital of a company, and the delivery to him of regiBtered. 
a copy of the order and of a minute (approved by the Court) ^^> ■• ^' 
showing with respect to the capital of the company, as altered 
by the order, the amount of such capital, the number of shares 
in which it is to be divided, and the amount of each share, shall 
register the order and minute, and on the registration the special 
registration (a) confirmed by the order so registered shall take 
effect. 

Notice of such registration shall be published in such 

manner as the Court may direct (a). 
The Registrar shall certify under his hand the registration 
of the order and minute, and his certificate shall be 
conclusive evidence that all the requisitions of this Act 
with respect to the reduction of capital have been 
complied with, and that the capital of the company is 
such as is stated in the minute. 

Buckley, pp. 619—521. 

(a) 8ie ; eyidently for " reaolation." 
(a) B. 82. 

Under the Bales tbree adrertisemexits are required, viz. : — 

(1) Advertisement of the presentation of the petition (B. 67, Form No. 57). 

(2) Advertisement of the list of creditors (B. 72, Form No. 60). 

(3) Adrertisement of the hearing of the petition (B. 78, Form No. 63). 
Under this sect, a farther notice is required by the statute, viz. : — 

(4) Notice of the registration of the order and of the minute, see alao B. 82 ; 
the Court cannot dispense with this publication : per Chitty, J., in London 
Steamboat Co., 31 W.R. 781 ; W.N. (1883) 123. 

And see s. 4. "Companies Act, ]888," infra. Notice of the list of creditoi-s 
and advertisement thereof was dispensed with by Owen, Ch.J. Eq , in In re 
Hudion Bros., Ltd., Nov., 1888, a case under s. 4 of tiie Act of 1888. 

48. The minute when registered shall be deemed to be Minute to f.. 



rin 



substituted for the corresponding part of the memorandum of nuwiuui of 

PI T1111 f>i a«8ociitioti. 

association of the company, and shall be of the same validity and 30 & n vict. c. 
subject to the same alteration (a) as if it had been originally 
contained in the memorandum of association ; and, subject ns in 
this Act mentioned^ no member of the company, whether past or 
present, shall be liable in respect of any share to any call or 
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Seet. 49. contribution exceeding in amount the difference (if any) between 
the amount which has been paid on such share and the amount 
of the share as fixed by the minute. 

(a) Eng. Act reads — *' alterations." 
Saving of rightB 49. If auv Creditor who is entitled in respect of any debt or 

of creaitorawho • * , 

*" *ledta°* **' claim to object to the reduction of the capital of a company under 
isiJaTiT^* *• this Act is, in consequence of his ignorance of the proceedings 
taken with a view to such reduction, or of their nature and effect 
with respect to his claim, not entered on the list of creditors, and 
after such reduction the company is unable, within the meaning 
of the one hundred and thirty-second section of this Act (a) to 
pay to the creditor the amount of such debt or claim, every 
person who was a member of the company at the date of the 
registration of the order and minute relating to the reduction of 
the capital of the company shall be liable to contribute for the 
payment of such debt or claim an amount not exceeding the 
amount which he would have been liable to contribute if the 
compauy had commenced to be wound up on the day prior to 
such registration ; and on the company being wound up the 
Court, on the application of such creditor, and on proof that he 
was ignorant of the proceedings taken with a view to the 
reduction, or of their nature and effect with respect to his claim, 
may, if it think fit, settle a list of such contributories 
accordingly, and make and enforce calls and orders on the 
contributories settled on such list in the same manner in all 
respects as if they were ordinary contributories in a winding- 
up ; but the provisions of this section shall not affect the 
rights of the contributories of the company among them- 
selves. 

(a) Eng. Act reads—" eightieth section of the Principal Act." 

Copy of regis. 50. A miuutc wheu registered shall be embodied in every copy 

torod minute. 

30 & 31 Vict. c. of the memiraiidum of association issued after its rearistr;ition : 

131, s. 18. o > 

and if any company makes default in complying with the 
provisions of this section, it shall incur a penalty not exceeding 
one hundred (a) pounds for each copy in respect of which such 
default shall be made (b), and every director and manager of the 
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company who shall knowingly and wilfully authorise or permit Sect. 58. 
such default shall incur the like penalty. 

(a) Eng. Act omits " hundred." (b) Id. reads " is made." 

51. If any director, manager, or officer of the company wilfully Peimityon oon- 

ooolment of 

conceals the name of any creditor of the company who is entitled nMje of 

to object to the proposed reduction, or wilfully misrepresents the ^ tji^g^Jg** ^ 

nature or amount of the debt or claim of any creditor of the 

company, or if any director or manager of the company aids or 

abets in or is privy to any such concealment or misrepresentation 

as aforesaid, every such director, manager, or officer shall be 

guilty of a misdemeanour. 

Subdivision of Shares. 

52. Any company limited by shares may by special (a) f^^^JST^iJ,^ 
resolutions (a) so far modify the conditions contained in its J^!J5Jr*imouiit 
memorandum of association, if authorised so to do by its ^ ^f^^aTa*" ^' 
resolutions (b) as originally framed, or as altered by special 
resolution, as, by subdivision of its existing shares or any of 

them, to divide its capital, or any part thereof, into shares of 
smaller amount than is fixed by its memorandum of association 
{b) : Provided that in the subdivision of the existing shares the 
proportion between the amount which is paid and the amount 
(if any) which is unpaid on each share of reduced amount shall 
be the same as it was in the case of the existing share or shares 
from which the share of reduced amount is derived. 

BacUey, pp. 522, 623. 

(a) Sic;lEjig, Act reads— " Eeso- (b) Sic ; Eng. Act — "Eegulations." 
lution/' cp. s. 68. 

(a) B. 83. (b) 8. 11. 

53. The statement of the number and amount of the shares special roooin. 

tion to be 

into which the capital of the company is divided, contained in embodied in 

'' memorananm of 

every copy of the memorandum of association issued after the 3o*A°3i*vSrt; c 
passing of any such special resolution, shall be in. accordance ^^^**'^' 
with such resolution ; and any company which makes default in 
complying with the provisions of this section shall incur a penalty 
not exceeditig one pound for each copy in respect of which such 
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Sect. 54. default is made^ and every director and manager of the companj 
who knowingly or wilfully authorises or permits such default 
shall incur the like penalty. 



Associations not for Profit. 

v£tonsa«te ^^* When any association is about to be formed under this 

f^id*for" ^c* M ^s * limited company, if it proves to the Governor and 
parjwsoBiio o ^^^ Exccutive Couucil (b) that it is formed for the purpose of 

30 A 31 Vict. c. .. , , T . 1 .^ .1 

131. 8. 23. promoting commerce, art, science, religion, chanty, or any other 
useful object, and that it is the intention of such association to 
apply the profits, (if any), or other income of the association, in 
promoting its objects, and to prohibit the payment of any 
dividend to the members of the association, the Governor, with 
the advice of the Executive Council (b), may, by license under 
tlie hand of the Colonial Secretary (c), direct such association to 
be registered with limited liability, without the addition of the 
word " limited " to its name (a), and such association may be 
registered accordingly, and upon registration shall enjoy all the 
privileges and be subject to the obligations by this Act imp(>sed 
on limited companies, with the exceptions that none of the 
provisions of this Act that require a limited company to use the 
word " limited '' as any part of its name, or to publish its name, 
or to send a list* of its members, directors, or managers to the 
Registrar, shall apply to an association so registered (b). 

The license of the Governor with the advice aforesaid (b) may 
be granted upon such conditions and subject to such regulations 
as the Governor with the advice aforesaid (b) thinks fit to 
impose, and such conditions and regulations shall be binding on 
the association, and may, at the option of the said Board (d) 
be inserted in the memorandum and articles of association, or in 
both or one of such documents. 

(a) Kng. Act reads— "the Principal (d) Sic, copied from the Eagf. Act by 
Act." luidtake, the meaning being, " Governor 

(b) Id. reads — " Board of Trade." with the advice of tho Ezecative 

(c) Id. reads -** one of the secre- CounciL" 
taries or assistant secretaries." 

(a) For form of such license, see (6) ss. 7, 8, 24, 73, 71', 77, 78. 
Form 108, infra. 
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55. No association (a) formed for the purpose of promoting Sect* 66. 



commerce (b), art, science, religion, charity, or any other like proMMtion 
object, not involving the acquisition of gain by the company or asaociations 
by the individual members thereof, shall without the sanction of ** * ^e vict. c 
the Governor with the advice of the Executive Couucil (c) 
hold more than two acres of land ; but the Grovernor with the 
advice aforesaid (c) may, by license under the hand of the 
Colonial Secretary (d), empower any such association (a) to hold 
lands in such quantity and subject to such conditions as he {&" 
may think fit. 

(a) Eng. Act reads — " company.*' (d) Id. reads — " one of their princi- 

(b) Id. omits " commerce." pat secretaries or assistant secretaries." 

(c) [d. reads—" Board of Trade." (e) Id. reads—" they." 

(a) Form 109, infra. 

All other companies except those named in this section are, under s. 17, 
onrestricted in the matter of holding lands. 

In the Eng. Act a form of license is given in Sch. IL, Form F., which is 
omitted in the N.S.W. Act. See the form in Buckley, p. 606, and Form 109, infra. 

Oalla upon Shares, 
56. Nothing (a) shall be deemed to prevent any company (b compaxiy xBay 
if authorised by its regulation (aic) (c) as originally granted (d) share* fuUy 
or as altered by special resolution (a) from doing any one or more gj*^ ^^ ^^^ ^ 
of the following things, viz. : — ^^' ■• ^ 

(1) Making arrangements on the issue of shares for a 

difference between the holders of such shares in the 
amount of calls to be paid (b) : 

(2) Accepting from any member of the company who 
assents thereto the whole or a part of the amount 
remaining unpaid on any share or shares held by him, 
either in discharge of the amount of a call payable in 
respect of any other share or shares held by him, or 
without any call having been made : 

(3) Paying dividend in proportion to the amount paid up on 
each share in cases where a larger amount is paid up on 
some shares than on others (b). 

Buckley, pp. 274—277. 

(a) £n^. Act adds — " contained in dently a misprint in our Act. 

the Principal Act." (d) Id. reads — " framed." 

SB) Id. adds — "under that Act." (b) Id. adds — " and in the time of 

c) Id. reads — ** regulations," e^i- payment of such calls." 

(a) 8. 88. (b) S«e note to s. 167, Eng. s. 100. 

C 



34 



THE COMPANIES ACT. 



Sect. 57. 57. Every share in any company shall be deemed and taken to 
Manner in havo been issued and to be held subject to the payment of the 

which shares ^ j x v 

are to be issued whole amount thereof in cash, unless the same shall have been 

ana hela. ' 

^ i3i.^s725*' ^' otherwise determined by (a) contract duly made in writing, and 
filed with the Registrar of Joint Stock Companies at or before 
the issue of such shares. 



Shares when 
paid up ; 



in cash ; 



under xegis- 
tered contract. 



Purchase with- 
out notice. 



DitinafppR for 
noii-K^istra- 
tion. 



Buckley, pp. 524—533. 

(k) Knijf. Act reads—" by a contract." 

Shares will be deemed to be paid-up shares (in the hands of original allottees) 
in two cases : (1) If there have been in law a payment for them ; or (2), If 
there is a contract in writing, that they shall be held as paid, filed at or 
before the issue of such shares. As to the first case, cash need not actually 
pass. Any thiug that would support a plea of payment in law is sufficient, as, e.g., 
a set-off of existing debts between the company and the shareholders : Spargo'g 
Case, 8 Oh. 407. But see KenVe Case, 37 Ch. D. 508, where it was held that a 
mere resolution of the directors that a debt should be set-off against payment 
of calls, not carried into effect by entry in the books of the company and no 
contract being registered, did not make the shares paid up ; affirmed, 39 Ch. 
Div. 259. But see In re Jones, Lloyd cf- Co., 41 Ch. D. 159; and In re Brank- 
sea Island Co.j e.p. Bentinek (No. 1), 1 Megone's Companies Cases, 12 (1889). 

As to the second case, " the Act provided for payment in cash, unless a 
contract was registered ; but it contains nothing to authorise a contract that 
the shares shall not be paid up in full, either in cash or otherwise :" per Cotton, 
L.J., In re Addlestone Linoleum Co., 37 Ch. Div. at p. 204. And Lindley, L.J., 
says in the same case : " The Act only regulated the mode of i>ayment, it 
prescribed that shares must be paid up in cash unless a contract providing for 
some other mode of payment had been registered ; but it contains no provision 
exempting shares from being paid up in full :" at p. 205. The decisions in In 
re Ince Hall Soiling Mills Co., 23 Ch. D. 545, n., and In re Plaskynaston Tvbe 
Co., 23 Ch. D. 542, are by this case disapproved. And see Ee Almada and 
Tirito Co., 38 Ch. Div. 415, where the same cases are overruled. But in the 
hands of a purchaser without notice, a company which has issued shares as 
paid up is estopped from denying that they are so paid up : Burkinshaw v. 
NichollSy 3 App. Cas. 1004. And the burden of proof of notice in fact that the 
shi res are not paid up is on the party alleging it : ih., and see In re A. W. Ball 
4* Co., 37 Ch. D. 712. And it has been said that a holder without notice can 
give a good title to a subsequent holder with notice : Barrows* Case, 14 Ch. Div. 
232. This has been doubted— 7n re London Celluloid Co., 39 Ch. Div. 190— but 
followed later In re Railway THme Tables Pullishing Co., e.p. Sandys, 42 Ch. 
Div. 98. 

Where there was a contract by the company to issue fully paid up shares as 
payment for work done for the company, but the contract was not filed with 
the Kegistrar, and the shares were accordingly considered in the winding-up as 
unpaid, though, in fact, issued as paid, it was held in Mudford*s Claim, 14 Ch. 
D. 634, that the allottee could claim as damages against the company the 
auiount of calls made, or to be made, on the shares f and so in e.p. Appleyard, 



\ 
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18 Clu D. 687. Bat these cases have been questioned in the Conrt of Appeal : Soct* 68* 
In rs AddUsione lAnolewn Co., 137 Ch. Div. 19. 



Bat if by mistake no contract be registered, and the allottees were ignorant Heotificatioii. 
of that fact when shares were allotted to them, the register may be rectified 
by the Court while the company is a going concern, by striking out the names 
of those shareholders and issuing new shares to them after the filing of a 
proper agreement : In re Darlington Forge Co., 34 Ch. D. 522; and see Broad 
Street Station DweUings Co., W.N. (1887) 149. 

Issue of shares at a discount has now been held to be illegal : In re Addle- Shares issued at 
stone Linoleum Co., aupra, and In re Almada and Tirito Co., 38 Ch. Div. 415 . ^ diseount. 
followed by In re New ChUe Gold Mining Co.^ 38 Ch. D. 475 ; even though there 
be a contract with the shareholders, registered : ib. And so where there was a 
contract registered, but shares were not issued in terms of that contract : In re 
Zoedone Co., e.p. Higgins, I Megone's Companies Cases 158 (1889). 

Although the registered contract was not executed by the company, yet the Contract 
contract is good : In re The Hidden Star Q.M. Co., FickeHng'e Case, 10 N.S.W. ^y^i^ ^^^ 
L.R. Eq. 35 ; but see In re New Eherhardt Co., e.p. Mennies, W N. (1889) 142 : 
«>.20O; 43Ch. Div. 118. 

Where ten persons had interests in certain patents, and a company was contract 
formed and registered, seven of the ten persons sig^ng the memorandum and ^*^^* ±^ 
articles, and by the articles, one of the ten persons who also signed the articles 
declared himself, with the concurrence of the other persons interested, a trustee 
for the company of the patents; and afterwards the company agreed to 
purchase the interests of the ten persons from them in consideration of fully 
paid-up shares, and this contract was registered and the shares issued, held, 
that the contract was without consideration, and the shares must be considered 
as unpaid for : Be Cattanach Chemical Works Co., Bennett's Case, 10 N.S.W. 
L.K. E!q. 

Where a broker on the Stock Exchange bought shares which had been Kominally 
issued by a company as paid up, and were the only shares known as such on paid-ap shares, 
the market, his principal refused to accept the shares, on the gpround that they 
were not, in fact, paid up, no contract having been registered. The broker 
sold the shares and brought action against his principal for the difference in 
price. Held, that it was no defence that the shares were not, in fact, paid up, 
as the broker had bought what he was instructed to buy : Palmer y. Upward, 
7 N.S.W. L.R. 296. 

Transfer upon Shares. 

58. A company shall, on the application of the transferor of Transfer may be 
any share or interest in the company, enter in its register of J^^tdl** 
members the name of the transferee of such share or interest, in so & si vict. c. 
the same manner and subject to the same conditions as if the 
application for such entry were made by the transferee faj. 

Bucklej-, p. 533. 

(a) 88. 20, 33. 

The ordinary contract on the sale of registered shares is only that the seller 
thoold give to the purchaser a valid transfer and do all required to enable the 

C2 
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' Sect* 59* purchaser to be registered as member in respect of such shares, the datj of 

the purchaser being to get himself registered as such member. This section is only 

for the protection of the transferor in case the transferee fails to perform his 
duty : SHnner y. Cittf of London Marine Insurance Co,, U Q.B. Diy. 882, 888. 

A company was ordered to register a transfer on motion on behalf of the 
transferors under' s. 83 : In re Stranton Iron and Steel Company, 16 Eq. 559; and 
in Ward y. Dotoling, 19 L.T. 277, a bill was filed for the same purpose. 

Share wan'anta to hearer. 

iS^S^shies ^^* ^^ *^® ^^®® ^^ * company limited by shares, the company, 

SS^y^iSliSed ^^ authorised so to do by its regalations as originally framed or 

hi^SS? ^ as altered by special resolution, and subject to the provisions of 

131.8.27.* * such regulations, may, with respect to any share which is fully 

paid up, or with respect to stock, issue under their common seal 

a warrant stating that the bearer of the warrant is entitled to the 

share or shares or stock therein specified, and may provide, by 

coupons or otherwise, for the payment of (a) future dividends on 

the share or shares or stock included in such warrant, hereinafter 

referred to as a share warrant. 

(a) Eng. Act reads — " of the future diyidends.' 



»» 



Effect of share 60. A sharc Warrant shall entitle the bearer of such warrant to 

warrant. 

^ 181^ ^^' ^* ^^® shares or stock specified in it, and such shares or stock may 
be transferred by the delivery of the share warrant. 

Re-registration 61. The bearer of a share warrant shall, subject to the regula- 

of bearer of a . 

in the reSSer *^^°^ ^^ *^® company, be entitled, on surrendering such warrant 
^ ?3l.^^29^ ^ ^^^ cancellation, to have his name entered as a member in the 
register of members. And the company shall be responsible for 
any loss incurred by any person by reason of the company 
• entering in its register of members the name of any bearer of a 
share warrant in respect of the shares or stock specified therein 
without the share warrant being surrendered and cancelled. 

Bejuiationa of 62. The bearer of a share warrant may, if the regulations of a 

tlie company ^ ./ ' o 

beireTof* (a) Company so provide be deemed to be a member (a) of the 
Smter.* company within the meaning of this Act (b) either to the full 
^^ 131^80** ^* extent or for such purpose (c) as may be prescribed by the 

regulations : 

Provided that the bearer of a share warrant shall not be 

qualified in respect of the shares or stock specified in such 
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warrant for being a director or manager of the company in cases Sect. 65. 
where such a qualification is prescribed by the regulations of the 
company. 

Buckley, p. 684. 

(a) Eng. Act reads — " of the com- (b) Id. refers to the " Principal Act." 
pany." (c) Jrf. reads— "for such purposes." 

(a) s. 21. 

63. On the issue of a share warrant in respect of any share or Entries in 

register where 

stock the company shall strike out of its register of members the share warrant 
name of the member then entered therein as holding such share ^ fsi^g^lJ^ ^' 
or stock as if he had ceased to be a member^ and shall enter 
in the register the following particulars ; — 

(1) 'I he fact of the issue of the warrant ; 

(2) A statement of the shares or stock included in the 
warrant, distinguishing each share by its number ; 

(3.) The date of the issue of the warrant ; 
Ami until the warrant is surrendered the above particulars shall 
be deemed to be the particulars which are required by the twenty- 
third (a) section of this Act (b) to be entered in the register 
of members of a company ; and on the surrender of a warrant 
the date of such surrender shall be entered as if it were the date 
at which a person ceased to be a member. 

(a) £ng. Act reads—" twenty-fifth." (b) Id, " the Principal Act." 

64. After the issue by the company of a share warrant, the Particulars to 

- be contained in 

annual summary required by the twenty-fourth (a) section o^^ annual sum- 
this Act (b) shall contain the following particulars, — The total ^ fsiVm*' ^' 
amount of shares or stock for which share warrants are out- 
standing at the date of the summary, and the total amount of 
share warrants which have been issued and surrendered 
respectively since the last summary was made, aiid the number 
of shares or amount of stock comprised in each warrant. 

(a) Eng. Act reads— "twenty-sixth." (b) Id, ** the Principal Act." 



65. Whosoever forges, or alters, or ofEers, utters, disposes of. Penalties on 

persons 

or puts off, knowing the same to be forged or altered, any share committing 
warrant or coupon, or any document purporting to be a share ^ izl^^^,' ^' 
warrant or coupon, issued in pursuance of this Act, or demands 
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Sect. 66« or endeavours to obtain or receive any share or interest of or in 
any company under this Act (a), or to receive any dividend or 
money payable in respect thereof, by virtue of any such forged 
or altered share warrant, or (b) coupon, or document, purporting 
as aforesaid, knowing the same to be forged or altered, with 
intent in any of the cases aforesaid to defraud, shall be guilty of 
felony, and being convicted thereof, shall be liable to be 
imprisoned for any term not less than two years with or 
without hard labour (c). 

(a) Eng. Act reads — " the Principal (c) Id, provides different punish- 
Act." ment. 

(b) Id, ** warrant or coupon." 

Penalties on 66. Whosocver falsely and deceitfully personates any owner 

persons falselj r t / x . , «. . r 

personating 01 any shares (a) or interest of or m any company, or of any 
3o'&*3i vi t s^^^® warrant or coupon issued in pursuance of this Act, and 
131,8.35. thereby obtains or endeavours to obtain any such share or 
interest, or share warrant or coupon, or receives or endeavours 
to receive any money due to any such owner, as if such offender 
were the true and lawful owner, shall be guilty of felony, and 
being convicted thereof, shall be liable (b) to be imprisoned for 
any term not less than two years with or without hard labour. 

(a) Eng. Act reads — "any shares." (b) Id, provides a different punish- 
ment. 

Penalties on 67. Whosocver, without lawful authority or excuse, the proof 
engniTing wheroof shall be on the party accused, engraves or makes upon 
131^ ^38** *' *°y plate, wood, stone, or other material any share warrant or 
coupon purporting to be a share warrant (a) issued or made by 
any particular company under and in pursuance of this Act, or 
to be a blank share warrant or coupon (b) or uses any such plate, 
wood, stone, or other material for the making or printing of any 
such share warrant or coupon, or any such blank share warrant 
or coupon, or any part thereof respectively, or knowingly has in 
his custody or possession any such plate, wood, stone, or other 
materials (c), shall be guilty of felony, and upon conviction 
thereof (d), shall be liable to be imprisoned for any term not 
less than two years with or without hard labour (b). 

(a) Eng. Act reads—" or coupon." (c) Id. "materials." 

(b) Id, " issued or made as aforesaid (d) Id, " being convicted thereof." 
or to be a part of such a share warrant (s) Id, provides a different punish- 
or coupon." ment. 
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Contracts. Sect, 69. 

68. Contracts on behalf of any company (a) m ly be made as 
follows : (that is to say,'> — 

(1) A.ny contract which if made between private persons Conteacte, how 
would be by law required to be in writing, and if made ^ ^u"^^^,' ^' 
according to English law to be under seal, may be 

made on behalf of the company in writing under the 
common seal of the company, and such contract may be 
in the same manner varied or discharged : 

(2) Any contract which if made between private persons 
would be by law required to be in writing, and signed 
by the party to be charged therewith, may be made on 
behalf of the company in writing signed by any person 
acting under the express or implied authority of the 
company, and such contract may in the same manner 
be varied or discharged : 

(3) Any contract which if , made between private persons 
would by law be valid (b) by parol only, and not 
reduced into writing, may be made by parol on. behalf 
of the company by any person acting under the express 
or implied authority of the company, and such contract 
may in the same way be varied or discharged. 

And all contracts made according to the provisions herein 
contained shall be effectual in law, and shall be binding upon the 
company and their successors and all other parties thereto, their 
heirs, executors, or administrators, as the case may be. 

Backlej, pp. 586^ 637. 

(a) Eng. Act adds — ** under the (b) Id. ndda — *' although made." 
Principal Act." 

S. 79 provides for prcmissory notes and bills of exchange; and s. 74 a 
penalty on not using the proper name of the company. And as to execution of 
deeds by attorney, see s. 87. 

Under sub-s. 2 of this section it was held by Stephen and Deffell, JJ. (Owen, J., 
dubitante), that there can be no waiver or exoneration by a company except in 
writing : Braunbeek v. Mercantile Building, Land, ^c, Co., 9 N.S.W. L.B. 9. 

69. Every prospectus of a company, and every notice inviting Prospectua. &c. 
persons to subscribe for shares in any joint stock company, shall and names of ** 
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Seet. 70. specify the names and the dates (a) of the parties to any contract 



pttrtiestoany entered into by the company^ or the promoters^ directors^ 

ootitract made zvi li-in i- # i 

priortoiaroeof or tmstce (B) thereof, before the issue of such prospectus 

■uch proepec- ^ ' ^ * * 

3o"&*8i Vict. ^^ notice, whether subject to adoption by the directors 

181.8.88. ^f ^^j ^YiQ company, or otherwise; and any prospectus 
(d) not specifying the same shall be deemed fraudulent 
on the part of the promoters, directors, and officers of the 
company knowingly issuing the same, as regards any 
person taking shares in the company on the faith of 
such prospectus unless he shall have had notice of such 
contract. 

Buckley, pp. 687^546. 

(a) Eng. Act reads — " the dates and (o) Id. " or the company." 
the names." (d) Id, adds — " or notice." 

(b) Id. " trustees." 

Bemedj under The remedy given to shareholders, where this section applies, has been held 
section. ^ ^ against the promoters, &c., personally, and the shareholder is not entitled 

to have his name removed under s. 33 C^. v. J Oover^g Case, 20 Eq. 114 ; 1 Ch. Div- 
182 ; but, temble, it would be otherwise if the concealment amounted to actual, 
and not merely statutory, fraud ; ib. Under this section the shareholder has no 
remedy Ugaxast the company, nor the corporation, i.e., the company, against the 
promoters : ib. But promoters, and a fortiori directors and trustees, stand in a 
fiduciary relation to the company, and thus may be made liable under the 
general law to account to the company for any secret profits they may have 
made in the formation of the company : Lydney and Wigpool Iron Ore Co, v. 
Bird, 83 Ch. Div. 85. See also s. 216. 
What oontraots As to what contracts must be disclosed by the prospectus : " Upon the 
to be disclosed i>jj,^nce of authority, the law must at present be taken to be that the prospectus 
must disclose not only contracts which impose an obligation upon the company, 
but also all contracts entered into by the promoters, &c., whether before or 
after they become promoters, &c., which relate to the affairs of the company or 
of its promoters, vendors, directors, and officers, and which are material for an 
intending applicant to know." Buckley, p. 540. 

Company to 70. Evorv compauy formed under this Act (a) shall hold 

hold meeting 

months^Ster * general meeting (a) within four months after its memo- 
8?A*3i^ki. c. randum of association is registered ; and if such meeting 

131.8.89. .^ ^^^ hoidi the company shall be liable to a penally 
not exceeding five pounds a day for every day after the 
expiration of such four months until the meeting is held ; 
and every director or manager of the company^ and every 
subscriber of the memorandum of association, who knowingly 
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authoriscR or permits sach default shall be liable to the same Sect. 73. 
penalty. 
Bnckiujr, p. 546, and see note to Art. (68), Table A. ib, p. 480. 

(a) £ng. Act reads — " the Prmoipal Act after the oommencement of this Act." 

(a) See s. 81. 

This section will be complied with by holding an extraordinary meeting 
within fonr months after registration : Lord Claud Hamilton' 9 Case, 8 Ch. 648 
and see note to Table A. (68). 



PART III. (ss. 71—125.) 

Manaobment and Administration of Companies and 

Associations under this Act. 

Provisions for Protection of Creditors. 

7 1 . Every company under this Act shall have a registered Registered 
office to which all communications and notices may be addressed 2?™P?5r;,. , 
(a). If any company under this Act carries on business vs^ithout 89,8.39. 
having such an office^ it shall incur a penalty not exceeding five 
pounds for every day during which business is so carried on. 

Buckley, pp. 149, 160, and see note to Bale 8, Gen, Order, Nov., 1862, ib. pp. 
613, 614. 

(a) 8. 94. 

Where there is no registered office, a creditor may serve his demand under 
B. 132 at the company's unregistered office ; (so held, £e The British and 
Fortign Oas, ^c, Co., 11 Jur. (N.S.) 559). 

72. Notice of the situation of such registered office^ and of any Notice of 
change therein, shall be given to the Registrar, and recorded by 25 a ae vict. c. 
him ; and (a) until such notice is given, the company shall not 

be deemed to have complied with the provisions of this Act with 
respect to having a registered office. 

(▲) Eng. Act omite "and," and reads " until such notice." 

73. Every limited company under this Act, whether limited by PubUcation of 
shares or by (a) a guarantee, shall paint or affix, and shall keep umited 

company, 

painted or affixed, its name on the outside of every office or place ^ * ^6 ^ot c. 
in which the business of the company is carried on^ in a 
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8ect» 74. conspicuous position^ in letters easily legible^ and shall have its 



name engraved in legible characters on its seal^ and shall have 
its name mentioned in legible characters in all notices^ advertise- 
ments^ and other official publications of such company^ and in all 
bills of exchange^ promissory notes^ indorsements^ cheques^ and 
orders for money or goods purporting to be signed by or on 
behalf of such company^ and in all bills of parcels^ invoices^ 
receipts^ and letters of credit of the company (a). 

(a) Eng. Act reads — " by g^uarantee." 
(a) For penaltiefl in default, see s. 74, infra, 

Penaiti^ on 74, If auv limited company under this Act does not paint or 

noii*pabhoation ^ r *f r 

25 STS^'vict. o. fl'ffi^* *^^ keep painted or affixed, its name in manner directed by 
^*^ ^' this Act (a) it shall be liable to a penalty not exceeding five 
pounds for not so painting or affixing its name, and for every day 
during which such name is not kept so painted or affixed, and 
every director and manager of the company who shall knowingly 
and wilfully authorise or permit such default shall be liable 
to the like penalty ; And if any director, manager, or officer of 
such company, or any person on its behalf, uses or authorises the 
use of any seal purporting to be a seal of the company whereon 
its name is not so engraven as aforesaid (b), or issues or 
authorises the issue of any notice, advertisement, or other official 
publication of such company, or signs or authorises to be signed 
on behalf of such company, any bill of exchange, promissory- 
note, indorsement, cheque, order for money or goods, or issues or 
authorises to be issued any bill of parcels, invoice, receipt, or 
letter of credit of the company, wherein its name is (a) mentioned 
in manner aforesaid (c), he shall be liable to a penalty of fifty 
pounds, and shall further be personally liable to the holder of any 
such bill of exchange, promissory-note, cheque, or order for 
money or goods, for the amount thereof, unless the same is duly 
paid by the company. 

Buckley, p. 151. 

(a) Eng. Act — *' not mentioned " ; which was clearlj intended, 
(a) See {>receding section. (6) lb, (c) lb, 

** Unlets, in making a promissorj-note or accepting a bill of exchange, 
it is made clear on the face of it that it is made for a company, the makers 
or acceptors themselves must be taken to be personally liable/' per cur.. The 
Imperial Laud, ^e., Co, v. Melvey if Maton, 6 N.S.W. W.N. at p. 16. 
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7S. Every limited compaDy under this Act shall keep a register Sect* 76. 



of all mortgages and charges specifically affecting property of the Eej^Bterof 
company, and shall enter in such register in respect of each 25 & 28 v^. c. 
mortgage or charge a short description of the property mortgaged 
or charged, the amount of charge created, and the names of the 
mortgagees or peraons entitled to such charge : If any property 
of the company is mortgaged or charged without such entry 
as aforesaid being made, every director, manager, or other officer 
of the company who knowingly and wilfully authorises or permits 
the omission of such entry shall incur a penalty not exceeding 
fifty pounds : The register of mortgages required by this section 
shall be open to inspection by any creditor or member of the 
company at all reasonable times ; and if such inspection is 
refused, any officer of the company refusing the same, and every 
director or manager of the company authorising or knowingly 
and wilfully permitting such refusal, shall incur a penalty not 
exceeding five pounds, and a further penalty not exceeding two 
pounds for every day during which such refusal continues ; and 
in addition to the above penalty any Judge of the Supreme 
Court sitting in Chambers (a) may by order compel an immediate 
inspection of the register. 

Backley, pp. 161—164. 

(a) En^. Act, the tribunal is a Judge registered in England and Ireland ; 
sitting in Chambers, for companies but otherwise in the Stannaries. 

The section does not invalidate unregistered mortgages ; and though it was J!^5^f^^ ^ 
for some time held as regards directors, whose duty it is to see that the section 
is complied with, that where they took a security from the company and omitted 
to register it, it was void as against other creditors ; yet this doctrine has been 
OTeiruled, and it is now held that a mere omission to register, without conceal- 
ment, does not inyalidate the security : Wright y. Sorton, 12 App. Cas. 371. 

A company may, pn'mA faciei borrow and mortgage, in furtherance of the Bonowing 
objects of its existence ; but there may be in its articles express or implied vo^en. 
restrictions on its borrowing powers : In re Patent File Co., e.p, Birmingham 
Banking Co., 6 Ch, 83. Power given by the memorandum or contemporaneous 
articles to charge future calls is yalid ; Fhanix Bessemer Bteel Co., 44 L.J. Ch. 
683-685, followed in Be Fyle Works Co., W.N. (1890) 3, where mortgages were ' 
made by directors of uncalled capital and property to secure advances, and it 
was held that the mortgagees were entitled to be paid what was due on the 
mortgages oat of calls made in the winding-up in priority to the unsecured 
creditors of the company. 

The registration required by the section is of the property charged .* Smith's Troperty to be 
Case, 1 1 Ch. Diy. at p. 585. If money has been borrowed to an amount exceeding '^I'^i^i^ 
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86Ct« 70« ^^^ borrowing powers of the company (if there is a limit to those powers), the 

company is not liable for the debt ; but if they have in fact benefited by the 

loan> the lenders may claim to that extent against the company, coming in after 
other creditors have been satisfied: ChapUo v. Brunttcick Building Sooiety, 
6 Q.B. Diy. 696; In re Guardian Permanent Benefit Building Society, 23 Gh. Div. 
440. 

Certeinoom- 76. Every limited backing company and every insarance 
Sutl^ent. company, and deposit, provident, or benefit society under this 
^ ^%.^** ^' -^ot shall, before it commences business and also on the first 
Monday in February, and the first Monday in August in every 
year during which it carries on business, make a statement in the 
form marked D in the First Schedule hereto, or as near thereto 
as circumstances will admit, and a copy of such statement shall 
be put up in a conspicuous place in the registered office of the 
company, and in every branch office or place where the business 
of the company is carried on, and if default is made in compliance 
with the provisions of this section the company shall be liable to 
a penalty not exceeding five pounds for every day during which 
such default continues, and every director and manager of the 
company who shall knowingly and wilfully authorise or permit 
such default shall incur the like penalty. 

Every member and every creditor of any company mentioned 
in this section shall be entitled to a copy of the above mentioned 
statement on payment of a sum not exceeding sixpence. 

List of directors 77. Bvcry Company under this Act, and not having a capital 
^'MVict c divided into shares (a), shall keep at its registered office a register 
^'^'^' containing the names and addresses and the occupations of 
its directors or managers, and shall send to the Registrar of 
Joint Stock Companies a copy of such register, and shall from 
time to time notify to the Registrar any change that takes place 
in such directors or managers. 

(a) See 8. 24, as to other companies. 

Peuaityonoom. 78. If Huy Company under this Act, and not having a capital 

E&nj not 
eeping register divided iuto sharcs, makes default in keepinsf a register of its 

of directors. x o o ^ 

^ *89*s^" **' directors or managers, or in sending a copy of such register to 
the Registrar in compliance with the foregoing rules, or in 
notifying to the Registrar any change that takes place in such 



THE COMPANIES ACT. 45 

directors or managers^ such delinquent company shall incur a Sect. 80. 
penalty not exceeding five pounds for every day during which 
such default contiinues^ and every director and manager of the 
company who shall knowingly and wilfully authorise or permit 
each default shall incur the like penalty. 

79. A promissory-note or bill of exchange shall be deemed to PromisBorv 
have been made^ accepted^ or indorsed by (a) any company g Jf gs^vfot c 
ander this Act, if made, accepted, or indorsed in the name of the ^' ^ *^ 
company by any person acting under the authority of the 
company, or if made, accepted, or indorsed by or on behalf or on 

account of the company by any person acting under the authority 
of the company. 

Buckley, pp. 166—167. 

(a) Eng. Act reads—*' on behalf of." 

" Without a special authority, express or implied, a corporation has no power Antliority to 
to make, indorse, or accept bills or notes :" Byles on Bills, 14th ed., p. 78. But ^^^ ^^^' 
the authority may be implied in the very objects of the existence of the 
corporation, as in a trading company : Bateman v. Mid Wales Railway Co., 
L.R. 1 C.P. at p. 612. Acceptance of a bill drawn on the company need not be 
expressed to be on behalf of the company : Okell v. Charles, 34 L. J. 882. But 
Bee B.8. Sf A,C. Bank v. Ghinn, 10 S.O.B. 244. And quare, under the section 
whether the name of the company need appear at all on a bill or note in order 
to charge the company, if in fact made or accepted on behalf of the company ; 
though the person miking or accepting it is, if the name do not appear, 
personally liable under s. 74: Leadhitter ▼. Farrow, 6 M. & S. 349; Lindus y. 
BradweU, 5 O.B. 683; Jnison v, Joshua, 6 S.C.B. 319; and the '' Bms of 
Exchange Act» 1887," ss. 23, 26. 

80. If any company under this Act carries on business when proMintioii 
the number of its members is less than seven for a period of six ing on basinMi 

with less tlian 

months after the number has been so reduced, every person who seven memberp. 

' '' ^ 25 & 26 Vict. 0. 

is a member of such company during the time that it so carries ®®' *■ ^• 
on business after such period of six months, and is cognizant of 
the fact that it is so carrying on business with fewer than seven 
members, shall be severally liable for the payment of the whole 
debts of the company contracted during such time, and may be 
sued for the same, without the joinder in the action or suit 
of any other member (a). 

{a) And see s. 181 (8). 
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Hect> 81. Provision for Protection of Members. 

ingof company. 81. A general meeting of every company under this Act shall 

25 * 26 Vict. c. , - „ X XT- 1 r^- / N 

89, 8. 49. be neld once at the least m every year (a) . 

Buckley, p. 167. 

(a) See provisions in Sch. I. TaMe A. 29 — 43, infra. 

By 8. 70 a meeting is to be held within four months after registration, 
q. V, and note to Table A (68) . 

Power to alter 82. Subject to the provisions of this Act, and to the conditions 

refculations by . . 

sj^iai resoiu- contained in the memorandum of association (a) , any company 
^ W^!** ^' formed under this Act may, in general meeting from time to 
time, by passing a special resolution in manner hereinafter 
mentioned (6), alter all or any of the regulations of the company 
contained in the articles of association (c) or in the Table marked 
A in the First Schedule, where such Table is applicable to the 
company, or make new regulations to the exclusion of or in 
addition to all or any of the regulations of the company ; and any 
regulations so made by special resolution shall be deemed to be 
regulations of the company of the same validity as if they had 
been originally contained in the articles of association, and shall 
be subject in like manner to be altered or modified by any subse- 
quent special resolution {d). 

Bnokley, pp. 168—170. 

(aS Bs. 6 — 12; 41 — 52. (d) And as to companies coming 

fh) 8. 83. under the Act under Part VI., see 

c) 88. 13—16. 8. 240. 

Definition of 88. A resolution passed by a company under this Act shall be 

speoiAl rsaola- 

tfon. deemed to be special whenever a resolution has been passed by a 

25 A 26 Vict. c. , ^ f J 

89, s. 51. majority of not less than three-fourths of such members of the 
company for the time being entitled, according to the regulations 
of the company, to vote as may be present, in person or by 
proxy (in oases where by the regulations of the company proxies 
are allowed) at any general maeting of which notice specifying 
the intention to propose such resolution has been duly given, 
and such resolution has been confirmed by a majority of such 
members for the time being entitled, according to the regulations 
of the company, to vote as may be present, in person or by proxy, 
at a subsequent general meetings of which notice has been duly 
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given^ and held at an interval of not less tban fourteen days^ nor Sect* 83. 

more than one month from the date of the meeting at which 

such resolution was first passed. At any meeting mentioned in 

this section^ unless a poll is demanded by at least five members^ 

a declaration of the chairman that the resolation has been 

carried^ shall be deemed conclusive evidence of the fact^ without 

proof of the number or proportion of the votes recorded in 

&vour of or against the same. Notice of any meeting shall^ 

for the purposes of this section, be deemed to be duly given and 

the meeting to be duly held whenever such notice is given and 

meeting held in manner prescribed by the regulations of the 

company. In computing the majority under this section, when a 

poll is demanded, reference shall be had to the number of votes 

to which each member is entitled by the regulations of the 

company. 

Backley, pp. 171—173. 

Notices of intention to do something in terms of the provisions of some Notice.— 
section of the Act mnst follow those terms very strictly ; as in Bridport Old 
Brewery Co., 2 Ch. 191, where it wa.8 held, that for the purpose of an extra- under sec. 180 
ordinary resolation under s. 180, subna. 8, though it may not be necessary to 
follow in the notice the precise terms of that section, yet the shareholders were 
entitled to have a notice which would give them to understand that it was 
proposed to proceed thereunder: per Turner, L.J., at p. 194 and ef. In re 
SUkstone FaU Colliery Co,, 1 Ch. Biv. 38 ; and see, distinguishing these cases, 
In re N,8.W. Pjroperty Investment Co., 10 N.S.W. L.R. Eq. 214, where the 
eztraordinarj resolutions at the foot of a notice (under this and the ISObh s.) 
contained a distinct allegation that the company "cannot, by reason of its 
liabilities, continue its business," and it was also proposed to consider a 
resolution to wind-up the company, and, if necessary, to adopt such resolution 
"as special, extraordinary or otherwise," the form of such resolution being 
reserved for the decision of the meeting, and an intimation was given to the 
shareholders that the resolution might be adopted as an extraordinary resolu- 
tion, in which case they would have no further opportunity of considering it, 
such notice was held good : per Owen, Ch. J. Eq. 

And with regard to the requisites of a notice under s. 212» see Imperial Bank mder sec. 212 
of China, S^e., v. Bank of Uinduelan, Jjfe., 6 Eq. 91, where it was hold that the 
circular convening the meeting at which a proposal to transfer the business of 
one company to another, under section 212, was to be submitted to the share- 
holders must contain distinct notice that the arrangement is to be carried out 
by the liquidators under that section. In this caae the articles of the company 
contained power to amalgamate. In Israel v. Atlas Bngineering Co., 10 N.S.W. 
L R. £q. 277, one of the objections taken to a transaction under b. 212 was that 
due notice of the meeting to confirm the resolution to effect such sale was not 
given. The notice gave the date, time and place of the extraordinary meeting 
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Soct* 84. at which a resolutioa sabjoined to the notice was to be submitted, and then 
stated that should the resolution be passed bj the required majority, it would 
be submitted for confirmation, as a special resolution to a second extraordinary 
meetinj;^, wliich, in the absence of further notice, would be held on (a day named) 
at the same time and place. To this notice the resolution was subjoined. Such 
notice was held good : per Owen, Ch. J. Eq. ; but see Alexander v. Simpson, 
W.N. (1889) 181, where— per Chitty, J. — a notice that an extraordinary general 
meeting of the company will be held at a certain place and time for the purpose 
of considering and, if deemed advisable, of passing certain resolutions stated in 
the notice, and " should such resolutions be passed, the same will be submitted 
for confirmation as special resolutions to a subsequent extraordinary general 
meeting of the company, which will be held on (a day named) at the same hour 
and place," is not of itself a good notice to the shareholders of the latter, 
meeting ; and see 8.C., 48 Ch. Biv. 139. 

A resolution of an extraordinary general meeting, invalid for want of 
sufficient notice, is incapable of being ratified by a general meeting, whose 
powers are limited to acts not contrary to the deed : Lawe^ Case, 1 De G. M. & O. 
421. 

Provision 84. In default of any regulations as to voting every member 

toSSetinmT shall have one vote, and in default of any regulations as to 
** a)fi. m!*' ®* summoning general meetings a meeting shall be held to be duly 
summoned of which seven days' notice in writing has been served 
on every member in manner in which notices are required to be 
served by the Table marked A in the First Schedule hereto {a), 
and in default of any regulations as to the persons to summon 
meetings five members shall be competent to summon the same, 
and in default of any regulation (a) as to who is to be chairman 
of such meeting, it shall be competent for any person elected by 
the members present to preside. 

Buckley, pp. 173, 174. 

(a) £ng. Act reads — " any regulations.'* 
(a) Sch. I. Table A. (96) (97). 
As to voting see ib. (44) . 

Registry of 85. A copy of any special resolution that is passed by any 

^o^. company under this Act shall be printed and forwarded to the 

89, 8. 58. * * Registrar of Joint Stock Companies, and be recorded by him. 
If such copy is not so forwarded within fifteen days from the 
date of the confirmation of the resolution, the company shall 
incur a penalty not exceeding two pounds for every day after the 
expiration of such fifteen days during which such copy is omitted 



THE COMPANIES ACT. 49 

to be forwarded^ and every director and manager of the company Sect. 88. 
who shall knowingly and wilfully authorise or permit such default 
shall incur the like penalty. 

Buckley, p. 174. 

See the suggestion in Buckley, vbi »up., as to registration of extraordinary 
resolutions. 

86. Where articles of association have been registered, a copy Copies of 
of every special resolution for the time being in force shall be ^^-^^ y. 
annexed to or embodied in every copy of the articles of 8»,b.54. 
association that may be issued after the passing of such 
resolution : Where no articles of association have been registered, 

a copy of any special resolution shall be forwarded in print 
to any member requesting the same on payment of one shilling, 
or such less sum as the company may direct : And if any company 
makes default in complying with the provisions of this section it 
shall incur a penalty not exceeding one pound for each copy in 
respect of which such default is made ; and every director and 
manager of the company who shall knowingly and wilfully 
authorise or permit such default shall incur the like penalty faj, 

(a) And see b. 41. 

87. Any company under this Act may, by instrument in writing Ex««uon of 

■m ,. 1 .,<■ It deeds on behalf 

under its common seal, empower any person, either generally or of oompanies. 
in respect of any specified matters, as its attorney, to execute 89, b.55. 
deeds on its behalf in any place wheresoever situate (a), and every 
deed signed by such attorney, on behalf of the company, and 
under his seal, shall be binding on the company, and have the 
same effect as if it were under the common seal of the company. 

(a) Eng. Act reads — " not situate in note reads — '* Execution of deeds 
the United Kingdom/' and tiie side abroad.*' 

By s. 163 of the " Bankruptcy Act " of ISS7, a corporation for all purposes of 
that Act may act by any of its officers authorised in that behalf under the seal 
of the corporation. 

88. The Governor, with the advice of the Executive Council Examination of 

, , . , i . • i . • affairs of oom- 

(a), may appoint one or more competent inspectors to examine pany by inspec 
into the affairs of any company under this Act, and to report 25 &26 vict. c. 
thereon, in such manner as the Governor with such advice 
(b) may direct, upon the applications following (that is to say) : — 

P 



»» »" 
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Sect 89. (1) In the case of a banking company that has a capital 

divided into shares^ upon the application of members 
holding not less than one-third part of the whole shares 
of the company for the time being issued : 

(2) In the case of any other company that has a capital 

divided into shares, upon the application of members 
holding not less than one-fifth part of the whole shares 
of the company for the time being issued : 

(3) In the case of any company not having a capital divided 
into shares, upon the application of members being in 
number not less than one-fifth of the whole number of 
persons for the time being entered on the register of 
the company as members. 

Buckley, p. 176. 

(a) Eng. Act reads — " Board of (b) Id, reada— " tbe Board." 
Trade." 

▲ppiioation for 89. The application shall be supported by such evidence as the 

inspection to be '* . 

ovEKnoe*^' Governor, with the advice of the Executive Council (a), may 
^ w^s.^t!*' ^' require for the purpose of showing that the applicants have good 
reason for requiring such investigation to be made, and that they 
are not actuated by malicious motives in instituting the same ; 
The Governor with such advice (a) may also require the applicants 
to give security for payment of the cost of the enquiry before 
appointing any inspector or inspectors. 

(a) Eng. Act reads—" Board of Trade." 

iMgectionof 90. It shall be the duty of all officers and agents of the 
^ %^B7bs^ ^' company to produce for the examination of the inspectors all books 
and documents in their custody or po^ver ; and (a) any inspector 
may examine upon oath the officers and agents of the company 
in relation to its business, and may administer such oath 
accordingly : If any officer or agent refuses to produce any book 
or document hereby directed to be produijed, or to answer any 
question relating to the affairs of the company, he shall incur a 
penalty not exceeding five pounds in respect of each offence. 

Buckley, p. 176. 

(a) Eng. Act omits '* and." 

Soc Table A. (78) as to inspection of books of account by members. 
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91. Upon the conclasion of the examination the inspectors Sect. 93- 



%all report their opinion to the Governor and Executive Council sesaitof 

, _ _ examination, 

(a) ; and (b) such report shall be written or printed as the ^w Agut with. 
Governor with the advice of such Council (a) directs : A copy ^» ■• **• 
shall be forwarded by the Colonial Secretary (a) to the registered 
office of the company^ and a further copy shall^ at the request of 
the members upon whose application the inspection was made^ 
be delivered to them or to any one or more of them : All 
expenses of and incidental to any such examination as aforesaid 
shall be defrayed by the members upon whose abdication the 
inspectors were appointed ; unless the Governor ^^flp the advice 
of the Executive Council (a) shall direct the same 191)6 paid out 
of the assets of the company^ which he with such advice (c) is 
hereby authorised to do. 

(a) Eng. Act~ reads — "Board of (b) Eag. Act omits ''and." 
Trade.'* (c) Eng. Act reads—" it." 

92. Any company under this Act may by special resolution Power of oom- 

.. <•! <• •••!<«• P^^y to appoint 

appoint inspectors for the purpose of examining into the affairs uuneoton. 
of the company ; and (a) the inspectors so appointed shall have ^* "• ^• 
the same powers and perform the same duties as inspectors 
appointed by the Governor with the advice of the Executive 
Council (fi)^ with this exception^ that instead of making their 
report to the Governor and Executive Council (b)^ they shall 
make the same in such manner and to such persons as the 
company in general meeting directs ; and the officers and agents 
of the company shall incur the same penalties ; in case of any 
refusal to produce any book or document hereby required to be 
produced to such inspectors^ or to answer any question, as they 
would have incurred if such inspector had been appointed by the 
Governor with the advice aforesaid (b). 

(a) Eng. Act omits " and." (b) Eng. Act reads—" Board of Trade." 

93. A copy of the report of any inspectors appointed under Baportof in- 
this Act, authenticated by the seal of the company into whose SrSenoe. 

. . r J 25 & 86 Vict. c. 

affairs they have made inspection^ shall be admissible in any 89, b.6i. 
legal proceeding as evidence of the opinion of the inspectors in 
relation to any matter contained in such report. 

P 2 
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Notices. 

Sect. 94. 94. Any summons, notice, order, or other document required 
SerrioeBot *<> ^^ served upon the company, may be served by leaving the 
oMnpaajI* Same, or sending it through the post in a prepaid letter addressed 
88,1.62.' ' to the company at their registered office faj, 

Buckley, p. 177. 

(a) 8. 71. 

Service of noticee upon members is regulated under Table A. (95)~(97). See 
R. 8, as to service of a winding-up petition ; BB. 60, 61 as to service on contribu- 
tories and creditors of the company. 

BniMasto 95. Any document to be served by post on the company shall 

i?&'s6 Vict ^® posted in such time as to admit of its being delivered in the 
89, fl.es. ^^Q course of delivery within the period (if any) prescribed for 
the service thereof ; and in proving service of such document it 
shall be sufficient to prove that such document was properly 
directed, and that it was put as a prepaid letter into the post 
office. 

Authentication 96. Ajiy summous, notico, order, or proceeding requiring 

S^**M^vict fl-^^l^^iitication by the company may be signed by any director, 

89, B. w. secretary, or other authorised officer of the company, and need 

not be under the common seal of the company, and the same may 

be in writing, or in print, or partly in writing and partly in 

print. 

As to the acts of a corporation under the " Bankruptcy Act/* see not« to s, 87. 



Legal Proceedings, 
BecoTjry of 97. All offencos under this Act made punishable by any penalty 

86& 



89^g^e5**^ may be prosecuted summarily before two or more Justices of the 



^6 
. 85. 

Peace (a). 



(a) "Eng. Act adds directions under for application of the penalty, as to 

what Acts in England, Scotland, and which nothing is said by the N.S.W. 

Ireland these penalties are to be Act. 
recovered ; and Eng. sec. 66 provides 

Penalty how Wherever, as in this case, an Act is silent as to the appropriation of the 

^^^ penalty thereby imposed it is enacted by the " Acts Shortening Act," 16 Vic. 

No. 1, s. 15, that a moiety of the penalty when recovered be paid to '* Her 

Majesty for the public uses of this colony," and the other moiety to the 

" informer or person prosecuting or suing for the same ;" and by s. 16 of the 
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same Act, " Any fine, penalty, or forfeiture so imposed may be sued and S^Ct* «f«f • 
proceeded for by any person whomsoever unless by the Act imposing the same 
such right to sue or proceed shall be expressly given to any officer or person by 
name or designation." 

98. Every company under this Act shall cause minutes of all Evidence of 

. proceedings at 

resolutions and proceedings of general meetings of the company, STSf^tfvict 

and of the directors or managers of the company in cases where ^* "* ^' 

there are directors or managers^ to be duly entered in books to 

be from time to time provided for the purpose ; and any such 

minute as aforesaid, if purporting to be signed by the chairman 

of the meeting at which such resolutions were passed or 

proceedings had, or by the chairman of the next succeeding 

meeting, shall be received as evidence in all legal proceedings 

fa) ; and until the contrary is proved, every general meeting 

of the company or meeting of directors or managers 

in respect of the proceedings of which minutes have 

been so made shall be deemed to have been duly held 

and convened, and all resolutions passed thereat or proceedings 

had to have been duly passed and had, and all appointments 

of directors, managers, or liquidators shall be deemed to 

be valid, and all acts done by such directors, managers, 

or liquidators shall be valid, notwithstanding any defect 

that may afterwards be discovered in their appointments or 

qualification. 

Buckley, pp. 178—180. 

(a) And in proceedings in winding-up, see s. 206. 

*' Endangering accuracy for the sake of brevity, it may perhaps be said that the 
effect of the last sentence of this section and of the similar provision frequently 
found in articles of association is that, as between the company and persons 
having no notice to the contrary, directors, &c., de/aetOf are as good as directors, 
&c., dejure ": Buckley, p. 179 ; and see the remarks of Lord Hatherley in Mahony 
V. East Holyford Mining Co., L.B. 7 H.L. 869, at p. 898, ei seq., on the duties of 
shareholders in such a case. 

99. Where a limited company is plaintiff (a) in any action, proTision as to 

iT_ 1 1 J* T J 1, • • • J' i." • ooeta in certain 

suit, or other legal proceeding, an}' Judge having jurisdiction in oases. 

25 & 26 Viot. c* 

the matter may, if it appears by any credible testimony that »,«.». 
there is reason to believe (a) that if the defendant be successful 
in hia defence the assets of the company will be insufficient to pay 
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Sect. 100. his costs^ require safficient secnrity to be given for such costs, 

and may stay all proceedings until such security is given. 

Buckley^ pp. 181, 182. 

(a) £ng. Act adds — " or pursuer ;" referring to Scottish practice. 

(a) e.g. The fact of a limited com- 7 Ch. Div. 600, and see also Motcovo 

pany being in liquidation supplies such Q(u Co. ▼. International Financial 

reason, at least primd facie : Nor^amp' Society, 7 Ch. 225, as to security by a 

ton Coal Co, y. Midland Carriage Co,, company in liquidation. 

DTOiaration in 100. In any actiou or suit brought by the company against any 
STaevict. c. member to recover any call or other moneys due from such 
89, B. 70. member in his character of member, it shall not be necessary to 
set forth the special matter^ but it shall be sufficient to allege 
that the defendant is a member of the company^ and is indebted 
to the company in respect of a call made or other moneys due 
whereby an action or suit hath accrued to the company. 

Buckley, p. 188. 

As to transferor's liability, see Table A. (4) . 

QwBret whether under this section a trausferor being no longer a member is 
liable. 

In an action for calls a plea of alleged misrepresentation by directors that the 
calls would be devoted to a certain purpose, there being no allegation of fraud 
and no repudiation of shares, held on demurrer bad : The Bendemeer Tin 
Mining Co, r. Newton, 8 N.S.W. L.B. 28. 

Alteration of Forms. 

Alteration of 101. The forms set forth in the Second Schedule hereto, or 

25 ft 26 viot. c. forms as near thereto as circumstances admit, shall be used in all 

89, B. 71, 

matters to which such forms refer ; and the Governor with the 
advice of the Executive Council (a) may from time to time make 
such alterations in the tables and forms contained in the First 
Schedule hereto so that no such alteration increases (b) the 
amount of fees payable to the Registrar in the said Schedule 
mentioned^ and the Goyernor with such advice may also from 
time to time make such alterations (c) in the forms in the 
Second Schedule^ or make such additions to the last-mentioned 
forms as he with such advice (d) deems requisite. Any such 
table or form, when altered, shall be published in the Govern- 
ment Gazette (b), and upon such publication being made such 
table or form shall have the same force as if it were included 
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in the Schedale to this Act^ but uo alteration made by the 8ect. 102. 
€h>Yemor with the advice aforesaid (a) in the Table marked A. 
contained in the first Schedale shall affect any company registered 
prior to the date of such alteration^ or repeal^ as respects such 
company^ any portion of such Table. 






(a) Eng. Act reads — ^"the Board of " the Governor— alterations.' 
Trade." (d) Eng. Act reads— "it.* 

(b) Bng. Act reads — *' it does not (i) Eng. Act reads — " London 
increase. Qazette,'* 

(c) Eng. Act omits the words — 

It has been fonnd on enquiry at the office of the Registrar of Companies that 
no alterations have been made in pursuance of this section. 



ArhitTations. 
102. Any company under this Act may from time to time, by Power for oom- 

pAuiM to refer 

writing under its common seal, agree to refer and may refer to matters to arbi- 
arbitration^ as hereinafter provided (a), any existing or future ^ *|*^^^*« *'• 
difference, question, or other matter whatsoever in dispute 
between itself and any other company or person, and the 
companies parties to the arbitration may delegate to the person 
or persons to whom the reference is made power to settle any 
terms or to determine any matter capable of being lawfully 
settled or determined by the companies themselves, or by the 
directors or other managing body of such companies, and no party 
to any such agreement of reference shall have power to revoke 
the same without the consent in writing of the other party 
thereto, nor shall the death of any party operate as a revocation 
thereof (b). 

(a) En((. Act reads — " in accordance (b) Eng. Act omits the words from 
with the 'Bail way Companies Arbi- "and no party" to the end of the 
tration Act, 1S59.' " section. 

By s. 78 of the Eng. Act the provisions of the " Bailway Companies 
Arbitration Act" are made to apply to the " Companies Act"; the N.S.W. Act, 
however, goes on to make the usual provisions for arbitration, with which cf. 81 
Vict No. 15. 

Where disputes had arisen between a company registered under this Act and 
certain other persons, and those disputes had been referred to arbitration, 
without any special mention that the reference was under the " Arbitration 
Act," ^eld that it must be taken to be a reference under these sections of the 

Companies Act," and inasmuch as the arbitrators had not made the declaration 
required by s. 118, infra, their award must be set aside : Rb Tradw and Ind/VM* 
irialt ^e,, A$§ociaiion and Mwrray ^ Lenehan, S.M.H., 1st March, 1890. 



u 
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Sect. 103. 103. Whenever any dispute, authorised by this Act to be 
Mode of oon- referred to arbitration, shall have been in manner hereinbefore 

ducting arbitra- .j j -i 

tiont. provided agreed to be so referred, and wherever any dispute, 

directed by this Act to be so referred, shall have arisen, then, 
except where and so far as the parties to such reference shall 
otherwise agree or provide, such arbitration shall be conducted 
in the manner and shall have the effect hereinafter provided. 

Appointment of 104. Unlcss both parties shall concur in the appointment of a 
single arbitrator, each party on the request of the other party 
shall nominate and appoint an arbitrator to whom such dispute 
shall be referred, and shall give notice in writing thereof to the 
other party ; and every appointment of an arbitrator shall be 
made on the part of the company under its common seal or 
under the hand of the manager or secretary or any two directors 
of the company, or, if there be a liquidator or liquidators of the 
company, under the hand of the liquidator, if only one, or any 
two or more of the liquidators, if more than one, and on the 
part of any other party under the hand of such party, or, if such 
party be a corporation aggregate, under the common seal of such 
corporation; and such appointment shall be delivered to the 
arbitrator; and after any such appointment shall have been 
made, neither party shall have power to revoke the same without 
the consent in writing of the other, nor shall the death of any 
party operate as a revocation thereof ; and if, for the space of 
twenty-one days after any such dispute shall have arisen and 
after a request in writing, in which shall be stated the matter so 
required to be referred to arbitration, shall have been served by 
the one party on the other party to appoint an arbitrator, such 
last-mentioned party fail to appoint such arbitrator, then, upon 
such failure, the party making the request and having himself 
appointed an arbitrator, may appoint such arbitrator to act on 
behalf of both parties, and such arbitrator may proceed alone to 
hear and determine the matters referred, and his powers and 
authorities shall be the same, and bis decision as effectual, as if 
he had been the single arbitrator appointed by both parties. 

Appointment of 105. If, beforo the matters so referred shall be determined, 

new orbitru- 

tors. any arbitrator appointed by either party die, or become 
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incapable^ the party by whom snch arbitrator was appointed may Sect. 108. 
nominate and appoint in manner herein provided for the 
appointment of an original arbitrator some other person to act in 
his place; and if, for the space of seven days after notice in 
writing from the other party for that pnrpose, he fail to do so, 
the remaining or other arbitrator may proceed alone, and his 
powers shall be as fnll and his decision as effectual as if he had 
been the single arbitrator appointed by both parties ; and every 
arbitrator so to be substituted as aforesaid shall have the same 
powers and authorities as were vested in the former arbitrator at 
the time of such his death or disability as aforesaid. 

106. When more than one arbitrator shall have been appointed, Appointment of 
if, before the mattera referred to them are determined, either of supply 

▼aoaades, 

such arbitrators die, or become incapable or refuse or for fourteen 

consecutive days neglect to act as arbitrator, the party by whom 

he was appointed shall, in manner herein provided for the 

appointment of an original arbitrator, appoint an arbitrator in 

his place. And where the party by which an arbitrator ought 

to be appointed in the place of the arbitrator so dying, or 

becoming incapable or refusing or neglecting to act, fails to 

make the appointment within fourteen days after being thereunto 

requested in writing by the other party, then on the application 

of such other party the Registrar may appoint an arbitrator • Anj^ointment of 

and the arbitrator so appointed by the Registrar shall for the Begistra/to^ 

purposes of this Act be deemed to be appointed by the party so ^^ 

failing. 

107. If where a single arbitrator shall have been appointed On death, *c., 

, . . of single arbi- 

soch arbitrator shall die, or become incapable or refuse or for tntor matter to 

*■ be commenced 

fourteen consecutive days neglect to act, before he shall have **'^<>«>' 
made his award, the matters referred to him shall be determined 
by arbitration under this Act in the same manner as if such 
arbitrator had not been appointed. 

108. Where more than one arbitrator shall have been appointed. Appointment o 
such arbitrators shall, before they enter upon the matters 
referred to them, nominate and appoint by writing under their 

hands an impartial and qualified person to be their umpire, to 
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Sect. 1()9. decide on any sncli matters on which they shall differ^ and if 
snch umpire shall die, or become incapable to act, or refuse, or 
for fourfceeu consecutiye days neglect to act they shall 
forthwith after such death, refusal, neglect, or disability appoint 
another impartial and qualified person to be their umpire in his 
place. 

Appotatment of 109. If the arbitrators do not appoint an umpire within seven 

nmpire by , . 

^•b:*"*'*'' days after the reference is made to the arbitrators, then, on the 
application of either party to the arbitration, the Registrar may 
appoint an umpire, and the umpire so appointed shall for the 
purposes of this Act be deemed to be appointed by the 
arbitrators. 

Appointment of 110. If the arbitrators fail to appoint a new umpire within 
Bflgistrarto sBVcn davs after notice in writing to them of the decease^ 

supply Tscancy. •' ^ ^ " 

incapacity, or failure to act of their former umpire, then on the 
application of either party to the arbitration the Registrar may 
appoint an umpire, and the umpire so appoinbeJ shall for the 
purposes of this Act be deemed to be appointed by the arbitrators 
so failiug. 

sacoseding ill. Everv arbitrator appointed in the place of a preceding 

wbitntoTs and "^ ... . 

unpiiestohaTe arbitrator and every umpire appointed in the place of a preceding 
predeoesson. umpire shall respectively have the like powers and authorities as 
his respective predecessor. 

Umpire may 112. If, whcre morc than one arbitrator shall have been 

demde on arbi- 

traton' defanit. appointed and where neither of them shall refuse or neglect to 
act as aforesaid, such arbitrators shall fail to make their award 
ready to be delivered to the parties within such time as they 
agree on, or, failing such agreement, within thirty days next 
after the matters in difference are referred to such arbitrators, or 
within such extended time (if any) as shall have been appointed 
for that purpose by both such arbitrators under their hands, the 
matters referred to them shall be determined by the umpire to 
be appointed as aforesaid. 

«ono?^l*^ 113. Before any arbitrator or umpire shall enter into the con- 
^^.^ sideration of any mutters referred to him, he shall in the presence 
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of a Justice make and subscribe the following declaration^ (that S6et. 117. 

is to say) : — 

^^I, A. B.^ do solemnly and sincerely declare that I will 

faithfully and honestly and to the best of my skill and 

ability hear and determine the matters referred to me 

under the provisions of 'The Companies Act' 

A.B. 
Made and subscribed in the 

presence of " 

See note to s. 102. 

114. The said arbitrators or their umpire may call for the Production of 
production of any documents or evidence in the possession or 

power of either party which they or he may think necessary for 
determining the question in dispute, and may examine the parties 
or their witnesses on oath, and administer the oaths necessary 
for that purpose. 

115. The arbitrator and the arbitrators and the umpire Prooednre la 

the arbitntion 

respectively may proceed in the business of the reference in such 
manner as he and they respectively shall think fit. 

116. The arbitrator and the arbitrators and the umpire xrutntion 
respectively may proceed in the absence of one of the parties in n parte. 
every case in which, after giving notice in that behalf to the 

other party, the arbitrator or the arbitrators or the umpire shall 
think fit so to proceed. 

117. The arbitrator and the arbitrators and the umpire several awwds 

• 1 • ff 1 « nuty be made. 

respectively may, if he and they respectively think fit, make 
several awards each on part of the matters referred instead of 
one award on all the matters referred, and every such award on 
part of the matters shall for such time as shall be stated in the 
award, the same being such as shall have been specified in the 
agreement for arbitration, or, in the the event of no time having 
been so specified, for any time which the arbitrator may be 
legally entitled to fix, be binding as to all the matters to which 
it extends and as if the matters awarded on were all the matters 
referred^ and that notwithstanding the other matters or any of 
them be not then or thereafter awarded on. 
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Sect- 118. 118. The costs of and attendiDg the arbitration and the award 
Cortof arutnt. shall be in the discretion of the arbitrator and the arbitrators 

tion Mid ftwtfd. 

and the umpire respectively. 
p«7ment of 119. If and so far as the award does not otherwise determinOj 

oosts. 

the costs of and attending the arbitration and the award shall be 
borne and paid by the parties in equal shares, and in other 
respects the parties shall bear their own respective costs. 

Awudsmadein 120. Evorv award of the arbitrator, or of the arbitrators, or of 
all parties. the Umpire, if made in writing under his or their respective hand 
or hands and ready to be delivered to the parties within such 
time as they agree on, or, failing such agreement, within thirty 
days next after the matters in difference are referred to tho 
arbitrator or the arbitrators or the umpire (as the case may be), or 
within such extended time or times (if any) as shall have been 
appointed for that purpose by the arbitrator or the arbitrators 
or the umpire respectively by writing under his or their respec- 
tive hand or hands, shall be binding and conclusive on all the 
parties to the reference. 

Awazdatobe 1^1. Excopt Only as far as the parties bound by any award in 

^ accordance with this Act from time to time otherwise agroe, all 

things by every award in accordance with this Act lawfully 

required to be done, omitted, or suffered, shall be done, omitted, 

or suffered accordingly. 

Amemento, 122. Full effect shall be given by all Courts according to their 

arbitratioiisand , ..,.. -iii •! 

a^MdatohaTe respective jurisdiction and by the parties respectively and 
otherwise to all agreements, references, arbitrations, and awards 
in accordance with this Act ; and the performance or observance 
thereof by any company or coi*poration aggregate party thereto 
nuty, by the Supreme Court when such Court thinks fit, be com- 
pelled by distress infinite on the property of such companies or 
corporations respectively, or by any other process against such 
companies or corporations respectively or their respective 
property that the Court or any Judge thereof shall direct and 
when requisite frame for the purpose, and by any other party by 
the mode and process of the Court by which the performance or 
' observance of awards is enforced in ordinary cases of arbitration. 
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123. Every submission to arbitration under the provisions of Sect. 126^ 



this Act may be made a rule of tbe Supreme Court on the Bubmission 

may \)q nUtdA ft 

application of either of the parties^ and the Court may r^nit the role of court, 
whole or any of the matters to the arbitrator or arbitrators or 
umpire with any directions the Court may think fit. 

124. No award made with respect to any question or dispute Not to u set 

ftaide for matter 

referred to arbitration under the provisions of this Act shall be of form, 
set aside or be deemed invalid for irregularity or error in matter 
of form. 

125. In matters not otherwise provided for by this Act theUftttennot 

, , . roedftDy pro- 

laws^ statutes, and practice for the time being in force with J^Jf ^J^ ^ 

respect to ordinary cases of arbitration shall, so far as the same ^^^^ofSbu 

are applicable and can be applied, extend and apply to all *'***°°- 

arbitrations under the provisions of this Act. 



PART IV. (ss. 126—221). 
Winding-up of Companies and Associations under this Act (a). 

Preliminary. 

126. The term '' contributory" shall mean every person liable Moaning of 
to contribute to the assets of a company under this Act^ in the S\ aeViot e. 
event of the same being wound up (b). It shall also, in all 
proceedings for determining the persons who are to be deemed 
contributories, and in all proceedings prior to the final 
determination of such proceedings (a), include any person 
alleged to be a contributory (r). 

Baokley, pp. 184^ 185. 

(a) (sie.) Eng. Act reads — " persons." 

(a) As to companies under Fart VI., Vict. No. 8, tit/V'a, as to contributories 

see ss. 240 — 242; and as to unregis- in companies formed under the "Mining 

tered companies, ss. 248—248. Partnerships Act " of 1861, 24 Yict. No. 

(h) 8. 86 ; and ss. 128—180. 21. 

(e) </. ss. 240 (6), 244 j and see 40 

By the " Bankruptcy Act, 1887," 61 Vict. No. 19, s. 109, no sequestration Noseqaestnu 
order shall be made against any company registered under the " Companies Act.*' ^^ ^^^ 

The Court wiU not hear an application by an aUeged contributory, because, panjr. 
until he admit himself to be a contributory, he has no loou$ standi : The 
ConHnenial Bank Oorporation, ^c, 15 W.B. 648 ; Queen's Ben^t Suildinff Society, 
6 Ch. 816. 
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8eet. 127. 127. The liability of any person to contribute to the assets of 

LUbmty of a company nnder this Act, in the event of the same being woand 

25"ft26^Yi^; c. np, shall be deemed to create a debt (a) of the nature of a 

specialty (a), accruing due from such person at the time when 

his liability commenced, but payable at the time or respective 

times when calls are made as hereinafter mentioned for enforcing 

such liability ; and it shall be lawful in the case of the insolvency 

(a) (h) of any contributory to prove against his estate the 

estimated value of his liability to future calls as well as calls 

already made. 

Buckley, pp. 186—190. 

{f) Enf;. Act adds — " in England (b) Eng. Act reads — " bankruptcy." 

ana Ireland." 

(a) 88. 15, 148, 185. statute in force at the date of the 

(6) By the " Bankruptcy Act, 1887," passing of tbat Act shall include the 

51 Vict. No. 19, 8. 127 (2), the terms terms respectiyely " Bankruptcy" and 

" Insolvency " or " Insolvent " in any " Bankrupt." 

This section is made by s. 243 to apply to unregistered companies. 
Under s. 129 in the case of the bankruptcy of a contributory, his trustee or 
assignee represents him, and is deemed to be the contributory, although the 
bankrupt's name should remain on the list : Cope Breton Co., 19 Gh. Div. 77. 

Bwdkraptoy :— These sections (127, 129) refer to the insolvency (that is, bankruptcy under 
the present law) of a contributory, and, therefore, do not include the case 
where the bankruptcy precedes the winding-up : Financial Corporation v. 
LawreneBf L.R. 4 O.P. 781. Where the bankruptcy precedes the winding-up, 
the assignee may disclaim under s. 62 (1) of the " Bankruptcy Act, 1887 ;" 
then by s. 62 (2) the disclaimer determines from its date the interest 
and liabilities of the bankrupt in the shares, and any injury resulting 
therefrom to the company may be proved under s. 62 (7). But if the assignee 

diaolaimer : do not disclaim, qwBre, whether the liability to future calls is a liability capable 
of being fairly estimated, and therefore capable of proof in the bankruptcy ; 

proof. (s. 45 (6), "Bankruptcy Act, 1887"). Where there was a winding-up after 

bankruptcy but before discharge, Chitty, J., held that the liability to calls in 
the winding-up was so capable of being estimated ; and a company which had 
failed to carry in a proof in the bankruptcy was not allowed to put the 
bankrupt after his discharge upon the list of contributories : In re Mercantile 
Mutual Marine Insurance Ateociation, 25 Ch. D. 415. 

If the bankruptcy be subsequent to the winding-up, the assignee may 
disclaim; but whether he do so or not, the company may prove for calls and 
liability to future calls; or if there be no call actually made before disclaimer, 
then the company must prove in the bankruptcy for the injury (s. 62 (7) 
"Bankruptcy Act, 1887"): In re West of England Bank, e.p. Budden and 
BoheHs, 12 Ch. D. 288. 

CoDtributorieB 128. If any contributory dies either before or after he has 

in OEM of death. 

25 A 26 Vict. o. bccn placcd on the list of contributories hereinafter mentioned 

89, 8. 76. 

faj his personal representatives^ heirs, and devisees shall be 



c. 
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liable in a dae course of administration to contribute to the Sect. 130. 
assets of the company in discharge of the liability of such 
deceased contributory^ and such personal representatives^ 
heirs^ and devisees shall be deemed to be contributories 
accordingly (h). 

Buckley, pp. 190—193. 

(a) B. 167. (6) 88. 158, 164. 

See note to Table A. (12), and s. 22. 

129. If any contributory becomes insolvent (a) (a)y either co&triimtorie* 

before or after he has been placed on the list of contributories. insoiTonov. 

^ ' 25 & ae Vict. 

his assignees shall be deemed to represent such insolvent Ca) (a) ^* « 77. 
for all the purposes of the winding-up, and shall be deemed to be 
contributories accordingly, and may be called upon to admit to 
proof against the estate of such insolvent (a) (a) or otherwise to 
allow to be paid out of his assets in due course of law any 
moneys due from such insolvent (a) (a) in respect of his 
liability to contribute to the assets of the company being wound- 
up (B). 

Buckley^ pp. 198, 194. 

(a) Eng. Act reads — <* bankrupt" for the relief of insolvent debtors 
and " bankruptcy." before thn eleventh day of October, one 

(b) Eng. Act adds — " and for the thousand eight hundred and siztv one, 
purposes of this section any person who shall be deemed to have become bank- 
may have taken the benefit of any Act rupt." 

(a) See note (6) to s. 127. 

130. If any female contributory marries, either before or after contributorieB 
she has been placed on the list of contributories. her husband muriMe. 

25 & 26 Vict. c. 

shall during the continuance of the marriage be liable to 89, 1.78. 
contribute to the assets of the company the same sum as she 
would have been liable to con tribute if she had not married, and 
he shall be deemed to be a contributory accordingly. 
Buckley, p. 194. 

But see ss. 12, 15, of the " Married Women's Property Act, 1879," 2 01 ver, « Maxxied 

1412, 1413. Women's 

' Property Act. 

Under s. 4 of the same Act a married woman or woman about to be married 

may apply to a company to be registered as the holder of fully paid up shares to 

which slie is entitled, in her own name to her separate use ; and the company 

wiU be compelled by mandamus so to register her : i2. v. Camatic Railway Co,* 

L.R. 8 Q.B. 299. 
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86et« 131* Before the " Married Women's Property Act," it was held that a married 
woman mi^ht take shares on the credit of her separate estate, and that her 
estate would he accordingly hound i and she might he put on the list of 
oontrihatories in her own right : Jfr«. Matthewman't Cote, 8 Eq. 781. If a female 
shareholder marry, and the company be afterwards wound-up, her husband 
is liable to be put upon the list i Burlimon'* 0m9, 8 De Q. and S. 18. 

Winding-up by OourL 
underwhat 181, A oompanv under this Act may be wound-up by the 

oironiDSuuiocs * * ^ *. v 

be woSdliip^ Court SB hereinafter defined (a) under the following circumBtanoes ; 

85 &^ Vict. 0. (tliat is to say*) — 

' *' * (1) Whenever the company has passed a special resolution 

(b) requiring the company to be wound-up by the 

Court : 

(2) Whenever the company does not commence its business 
within a year from its incorporation^ or suspends its 
business for the space of a whole year : 

(3) Whenever the members are reduced in number to less 
than seven (c) : 

(4) Whenever the company is unable to pay its debts : 

(5) Whenever the Court is of opinion that it is just and 
equitable that the company should be wound-up. 

Buckley, pp. 194—205. 

(a) s. 188. (h) S.88. (o) s.'80. 

Creditor*! right This section is not compulsory, but when a creditor who cannot obtain 
^^^^noing.ap pi^yiQ^jit of his debt comes for a winding-up order, the Court must ex debito 
juiHHm^ make it, if he brings the case within the Act : In r« London Suburban 
Bank, 6 Ch. at p. 643. *' It is not a discretionary matter with the Court when 
a debt is established, and not satisfied, to say whether the company shall 
be wound-up or not| that is to say, if there be a valid debt established, 
valid both at law and in equity. One does not like to say positively that no 
case could occur in which it would be right to refuse it ; but, ordinarily speaking, 
it is the duty of the Court to direct the winding-up "; Botoei v. The Hope, ^c, 
Co,, per Lord Cranworth, 11 H.L.C. 889, at p. 402. 

But a creditor is not entitled ex debito jueHtia to a winding-up order 
as between himself and other creditors, though he is so entitled as between 
himself and the company, and the Court will have regard under ss. 144» 200 to 
the wishes of the creditors and contributories : In re West Hartlepool Ironworkt 
Co., 10 Ch. 618. 

8ub-s. 2. ''The jurisdiction to wind-up a company when it does not 
commence its business within a year from its incorporation or suspends its 
business for a year, is discretionary, and is to be exercised only when the Court 
is of opinion that this is a fair indication that there is no intention of ca trying 
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on the businesB— if the delay or Bnapension is satisfactorily accounted for St*€t* 132* 
an order may be refused : Buckley, at p. 200 ; and see In re NyUtroom Co., ' 
1 Megone's Companies Cases, 169 (1889). 

Snb-8. 8. The machinery of the winding-up is only applicable to companies 
where there are numerous shareholders, and therefore, in a company where 
there were only seven shareholders, and no debts, the Court dismissed a share- 
holder's petition with costs : In re 8ea and River Marine Insurance Co., 2 Eq, 
645 ; but, even in the case of a company with a small number of shareholders, a 
winding-up order will be made in a proper case : In re London and County Coal 
Co.^ 3 £q. 355 ; In re Sanderson' e Patent Aseociatian, 12 Eq. 188. 

8ab-s. 4. See s. 182. 

Snb-8. 5. " The clause must be taken to mean reasons eijtudem generis with 
those previously mentioned in the Act" : per Cottenham, L.C., e.p. Spackman, 
18 L.J. £q. 261 ; In re Suburban Hotel Co., 2 Ch. 787 ; where per Cairns, L.J.> 
at p. 741 : " The fifth head would point to something either shewing insolvency, 
or that which is indicated in the otber heads of the section, an incapability of 
continuing the business for some other reason." 

132. A company under this Act shall be deemed to be anable 
to pay its debts faj : — 

(1) Whenever a creditor, by assignment or otherwise, to Oompwiy when 

^ ' . . . deemad unable 

whom the company is indebted, at law or in equity, in ^^^^%^^^ 
snm e^Kceeding fifty pounds then due, has served on the ^' "• *** 
company, by leaving the same at their registered office, 
a demand under his hand requiring the company to pay 
the sum so due, and the company has for the space of 
three weeks succeeding the service of such demand 
neglected to pay such sum, or to secure or compound 
for the same to the reasonable satisfaction of the 
creditor. 

(2} Whenever (a) execution or other process issued on a 
judgment, decree, or order obtained in any Court in 
favour of any creditor, at law or in equity, in any 
proceeding instituted by such creditor against the 
company, is returned unsatisfied in whole or in part. 

(3) Whenever it is proved to the satisfaction of the Court 
that the company is unable to pay its debts (b). 

Buckley, pp. 205—207. 

(▲) Eng. Act adds — "in England (b) In the Eng. Act this is the fourth 
and Ireland." sub-section ; the third referring to 

Scotch cases exclusively. 

(a) 8. 131 (4) ; ef. s. 243 (4). 

A winding-up order will not be made where a company bond fide dispute the 
debt. In such a case non-payment is not neglect. *' Neglected" means 

E 
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S'OCt* 133* " omitted to pay without reasonable excuse " : In re London and Fari» Backing 
" Cwj^wraJtUm, 19 Eq. 444. 

A creditor for less than JB50 may petition (qf. British Alliance Corporation^ 9 
Ch. D. 635) ; his right to do so rests on s. 134, by which no limit is fixed. The 
amount— JS50 — mentioned in this section is a test of inability by a company to 
pay its debts : In re Milford Dock Co., 23 Ch. D. at p. 295. 

Sub-s. 1 refers to s. 181 (4), and the proof of the company being unable to 
pay its debts is the fact that it has not paid the debt within twenty-one days : 
per Turner, L.J., In re Catholic Publishing and Beokselling Co,, 33 L.J. Eq. at p. 
331. 

Sub-8. 1 has no application to sub-s. 3 ; sub-ss. 1, 2 are included in sub-s. 3 : 
In re Olohe Iron and Steel Co., 20 Eq. at p. 888. 

Deiinition of 133. The expression ''the Court'' ("a), as used in this part of 

theCoort. ^ . . .... 

25 ft 26 Vict. 0, this Act, shall mean the Supreme Court in its equity jurisdiction 
held and exercised by and before the Primary Judge in Equity. 
Provided that when, in making an order (6) for winding-up a 
company under this Act, the said Court directs (as it is hereby 
authorised to do), all subsequent proceedings for winding-up the 
same to be had and taken before the Chief Commissioner of 
Insolvent Estates (c), such Chief Commissioner (c) shall for such 
winding-up have all the powers of the Supreme Court in Equity, 
subject, however, to appeal to the said Court before the said 
Primary Judge (a). 

(a) The Eng. Act of course differs widely in this section. 

fa) cf. ss. 145, 146. panics. When the Act was passed the 

[hj Form 3, infra. insolvency jurisdiction was adminis- 

(c) By the " Bankruptcy Act, 1887/' teredbyaOhief Commissioner^andfrom 

61 Vict. No. 19« s. 127 (2), " Chief Com- his decisions an appeal was authorised 

missioner " is to mean '* Judge in to the Primary Judge in Equity ; but 

Bankruptcy/' and on this point the since then the Chief Commissioner has 

Chief Judge in Equity in Pickering's been raised to the ranic of a Judge of 

Cckse, 10 K.S.W. L.K. Eq. at p. 40, is the Supreme Court nf equal standing 

reported to have said : — " I hope the with the Primary Judge, and it is a 

« Legislature may see fit to amend the great anomaly that I should have to 

' Companies Act/ and make the Full sit as a Judge of appeal from the deci- 

Court the appellate tribunal in matters sions of a Judge of equal standing and 

connected with the winding-up of com- co-ordinate jurisdiction." 

Subsequent proceedings are, however, now usually taken before the Master 
in Equity under B. 7. 

Application for 134. Any application to the Court for the winding-up of a 

be made by Company uudop this Act shall be by petition faj, and such 

V^g^* ^" petition (a), may be presented by the company, or by any one or 

more creditor or creditors, contributory or contributories (b) of 

the company, or by all or any of the aboye parties, together or 

separately ; and every order (c) which may be made on any such 
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petition shall operate in favour of all the creditors and all the Seet. 136« 
contributories of the company in the same manner as if it had 
been made apon the joint petition of a creditor and a contributory. 

Buckley, pp. 209—216. 

(a) Eng. Act reads "it majbe presented." 
(a) RB. 1—6, infra, (b) See s. 186. (e) SS. 6, 7. Forms 3—6. 

Wbere a shareholder and a creditor both presented petitions, which were in Costs. 
the paper together, costs were allowed to the second petitioner on his solicitor 
stating that he was not aware, till he took the petition to the office for presen- 
tation, of the existence of the first : In re &. F. Brooke 4* Co., W.N. (1888) 213. 

A -pemon who has obtained a garnishee order directing a company to pay QarniBhee 
money to him is not a creditor or entitled to petition : In re Comhined Weighing, order. 
4-c., Co,, W.N, (1889) 174 ; 43 Ch. Div. 99. 

136. No contribntory of a company under this Act (a) shall be contributory 

iia .. L*i* -I* 1 rv when not qoali- 

capable of presenting a petition for windmg-np such company (a) fled to present 

wiudlng-ap 

unless the members of such (b) company are reduced in numbers K*2*3iV t 
(c) to less than seven (6), or unless the shares in (d) which he is i3i.8.4o. 
a contributory^ or some of them^ either were originally allotted 
to him or have been held by him^ and registered in his name^ for 
a period of at least six months during the eighteen months 
previously to the commencement of the winding-up (c), or have 
devolved upon him through the death of a former owner (b). 

Provided that where a share has during the whole or any part of 
the six months been held by or registered in the name of the 
wife of a contributory either before or after her marriage^ or by 
or in the name of any trustee or trustees for such wife or for the 
contributory, such share shall for the purpose (f) of this section 
be deemed to have been held by and registered in the name of 

 

the contributory. 

Buckley, p. 647. 

(a) Eng, Act reads — " the Principal (d) (sic) Id, reads — " in respect of 
Act" which." 

(b) Id. reads — " the company." (b) Id, reads — " holder." 

(c) (tie) Id. reads — " number." (f) Id, reads — " purposes." 

(a) 8. 134. (b) 8. 131 (3). (c) s. 137. 

136. The Primary Judge in Equity of the Supreme Court may Power of Equity 

, . Judge in 

do in Chambers any act which the Court is hereby authorised to S»""i?": , 

•^ "^ 25 A 26 Vict. c. 

do. ^' ■• 88. 

Buckley, p. 216. 

The section of the English Act differs from this, and contains pronsions for the 
of petitions by the Yioe-Warden of the Stannaries. 

£2 
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Sect* 187. 137. A windinj^-up of a company by the Court shall be 
Cotnmenoement deemed to commence at the time of the presentation of the 

of wiading-np . ^ 

as&'levl^'o P®*^*^^^ ^^^ ^^^ wmdMig-up (a). 

*' ■• ®*- Buckley, pp. 216, 217. 

(a) Ab to Toluntarj winding-up, see 8. 181. 

Smtinjluio. ^^^' '^^^ Court may, at any time after the presentation of a 
26 A 26 Vict. c. petition for winding-up a company under this Act, and before 
making an order for winding-up the company^ upon the appli- 
cation of the company or of any creditor or contributory of the 
company, restrain further proceedings in any action, suit, or 
proceeding against the company, upon such terms as the Court 
thinks fit (a) ; the Court may also at any time after the 
presentation of such petition, and before the first appointment 
of liquidators, appoint provisionally an official liquidator {h) of 
the estate and effects of the company. 

Bucklej, pp. 217—231. 

(a) B. 140; as to attachments, &c., as to unregistered companies, s. 245. 
see s. 214 ; under Part YI, see s. 241 ; (6) ss. 161—156, RB. 15, 56 ; Form 9. 

SS. 188, 241, and 245 giye to the Court, in the interral between the presentation 
of a petition and an order upon it, a discretionary power to restrain proceedings 
•gainst the company and (as respects ss. 241 and 245) against any oontributorj ; 
while ss. 140, 242, and 246 peremptorily stay proceedings af(«r an order has been 
made until the leave of the Court has been obtained to proceed with them — 
, Buckley, ubi sup. ; and see note to s. 241. 



Coursetobe 139. Upou hearincT the petition the Court may dismiss the 

hIg*Setttt<ra!*'' same with or without costs, or may adjourn the hearing con- 
^^^,Zm! ^ ditionally or unconditionally, and may make any interim order, 
or any other order that it deems just (a). 

Buckley, pp. 231—237. 

(o) RE. 6, 7, Forms 3—5 infra. 

Who will be No person has a right to be heard against a petition for winding-up a company, 

except c. 'editors and coiitributories. And although the Court may reasonably hear 
other persons who have an interest in the property of the company ns amid curut^ 
yet such persons cannot appeal against the decision : Bradford Natigaiitm 
Company t In re, 5 Ch. 600. 

Coats. The usual order as to costs which is now commonly made gives co:^ts to the 

petitioner if the petition succeeds, and to the company if it fails, and further gives 
one set of costs to the oontributories, and one to the creditors who support the 
winning side. If the petition succeeds, these costs are gtren out of the company's 
eotate ; if it fails, they are given against the petitioner — Buckley, p. 238. And 
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In re Paper BoUle Co., 40 Ch. D. 52, North, J., following the NoHh Brazilian SwL 142. 
Sugar Factories, W.N. (1887) 8, allowed a separate set of costs to eich set of 
creditors and each set of shareholders appearing whether to support or oppose tHe 
petition, where the petition was withdrawn ; but In re Criterion Gold Mining Co., 
41 Gh. D. 146, Kaj, J., in a similar case allowed but one set of costs to share- 
holders appearing to oppose the petition, and held that there was no such general 
rule as above stated, but that the Court, in the exercise of its discretion, will have 
regard to the circumstances of each particular case. And the costs of the petition 
and winding-up order will be ordered to be paid without any possible question of 
set-off being allowed to interfere with such payment : In re Equestrian, ^c, Co,, 
1 Megone's Companies Cases, 115 (1888). 

Petitioner's costs are a first charge upon the estate, and must be paid in full in 
priority to the costs of the official liquidator : In re Audley Hall, 4*0., Co., 6 £q. 
245 i but this rule only applies to petitioner's costs. 

It would appear from Buckley, p. 214, citing Tforion Iron Co., 47 L.J. (Ch.) 9, 
that it is competent for a creditor to appear and insist on a petition being disposed 
of in its due course ; but North, J., allowed a petition to stand over, and held 
that a creditor was not entitled as a matter of right to haye the petition heard 
then or dismissed : In re Margate Hotel Co., W.N. (1888) 73. 

Where an order has been improperly or irregularly obtained, it may be discharged Appii'^iition to 
on motion or petition by the Judge who made it ; as, e.g., where material facts were ^har^. 
concealed : e.p. Bamett, 1 De G. & Sm. 744 ; or where a voluntary winding-up was 
invalid and a supervision order had been made on it : In re Patent Floor Cloth Co , 
8 £q. 664. 

140. When an order has been made for winding-up a company ^^'^^^Slf^ ^ 
under this Act no suit, action, or other proceeding shall be Jj™' '^^ '^'i- 
proceeded with or commenced against the company except with ^ tgfl^^ ^' 
the leave of the Court and subject to such terms as the Court 

may impose (a). 

Buckley, pp. 237—242. 

(a) ss. 142, 214, 242, 246. See notes to ss. 138, 241. 

141. When an order has been made for windincr-up a compauy Copy of order 

° * ^ tone f orw^iided 

under this Act, a copy of such order shall forthwith be*j;^**®^«fi^ 
forwarded by the company to the Registrar of Joint Stock ^ %%J^' "' 
Companies, who shall make a miuute thereof in his books 
relating to the company, 

142. The Court may at any time after an order has been Power o: Coiut 

" *^ to stay x)!( cowd* 

made for winding-up a company, upon the application by motion ^- ^ ^.^^ ^ 
of any creditor or contributory of the company, and upon proof *» ■• ^' 
to the satisfaction of the Court that all proceedings in relation 
to such winding-up ought to be stayed, make an order staying 
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Sect. 143. the same, either altogether or for a limited time, on such terms 
and subject to such conditions as it deems fit. 

Buckley, pp. 242, 248. 

C/. SB. 188^ 140, 214, 241, 242, 245, 246. 

See note to a. 126, as to an alleged contributory. 
Beoonstniction. This section is cominonlj used for reconstruction purposes wheic, for instance, 
the company wants to raise further capital to pay its debts and go on again. An 
order is taken under this section staying all proceedings in the winding-up, except 
for the purposes of ascertaining and satisfying the debts, and directing meetings of 
the members to Tote the new capital, elect a new board of directors, and so on : 
(/. Buckley, p. 243. 

The Court has power under this section and section 189 to order that 
proceedings under a voluntary winding-up shall be stayed : per Ohitty, J., Steams 
ship Titian Co,, W.N. (1888) 17 ; cf, ib. p. 166. 

Effect of order 143. When an order has been made for windine-up a company 

on shaie capital . . . . . , 

fhni^b^ limited by guarantee^ and having a capital divided into shares, 
Is&^MVict 0. ^^7 share capital that may not have been called up shall be 
^'' *^* deemed to be assets of the company and to be a debt (a) of the 
nature of a specialty (a) due to the company from each member 
to the extent of any sums that may be unpaid on any shares held 
by him, and payable at such time as may be appointed by the 
Court. 

Buckley, pp. 248^ 244. 

(a) Eng. Act adds— "in England and Ireland." 
(a) ss. 127, 185. 

Court majhaye 144. The Court may, as to all matters relating to the winding- 
ooiSbirSrf^ ^P^ have regard to the wishes of the creditors or contributories, 
^ %^b79i^ ^ ^^ proved to it by any sufficient evidence, and may, if it thinks 
it expedient, direct meetings (a) of the creditors or con- 
tributories to be summoned, held, and conducted in such manner 
as the Court directs for the purpose of ascertaining their wishes, 
and may appoint a person to act as chairman of any such 
meeting, and to report the result of such meeting to the Court. 
In the case of creditors, regard is to be had to the value of the 
debts due to each creditor, and in the case of contributories, to 
the number of votes conferred on each contributory by the 
regulations of the company {bj. 

Buckley, pp. 244—247, where the cases in regard to winding-up petitions are 
collected. 

(a) BB. 48 — 45« it\fra, to which this section applies. 

(&) And see 8. 200; cf. bs. 212, 131, 
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This Beotion gives the Court oomplete discretion to refuse an order, or to direct 86Ct* 148» 
the petition to stand over upon terms, and to exercise its discretion with reference — — — 
to all the surrounding circumstances : Buckley, uM tup, 

145. When the Court makes an order for windinff-up a winding-up 

" f mavbe referred 

company, it may, if it thinks fit, direct all subsequent proceedings ^JJJj*^^ 
to be had in a District Court held under the " District Courts Act" 
of 1858 and the Acts amending the same; and thereupon such 
District Court shall, for the purpose of winding-up the company, 
be deemed to be the Court (a) within the meaning of this Act, 
and shall have for the purpose of such winding-up all the 
jurisdiction and powers of the Court. 

See Snf|r. Act, 80 & 81 Vict. c. 181, 8. 41 ; Buckley, pp. 547, 648. 

(a) Of. 8. 183. 

146. If, during the progress of a winding-up, it is made to ^t*fM^ne°' 
appear to the Court that the same could be more conveniently ^ aSo^S^^ 
prosecuted in any other District Court, it shall be competent for 

the Court to transfer the same to such other District Court, and 
thereupon the winding-up shall proceed in such other District 
Court. 

See Eng. Act, 80 & 31 Vict. o. 181, s. 42. 
Buckley, p. 548. 

147. If any party in a winding-up under this Act is dissatisfied Sj^Jedmsj 
with a determination or direction of a District Court Judge on *pi*^ 
any matter in such winding-up, such party may appeal from the 

same to the Court. Provided that such party shall, within thirty 
days after such determination or direction, giye notice of such 
appeal to the other party or his attorney, and also deposit with 
the Registrar of the District Court the sum of ten pounds as 
security for the costs of the appeal ; and the Court may make 
such final or other decree or order as it thinks fit, and may also 
make such order with respect to the costs of the said appeal as 
such Court may think proper, and such orders shall be final. 

See Eng. Act, 30 & 31 Vict. c. 131, s. 48. 
Buckley, p. 548. 

148. The District Court Judges shall frame the rules and orders powentofmme 
for regulating the practice of the District Court under this Act, n^der*B«Si<m* 

, r 7 T ^1 . II. .. . 102 of the Din- 

and forms ox proceedings therein, and from time to time may tnct courts Act 
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* ect. 149. amend such rules^ orders, and forms ; and such rules, orders, and 



forms, or amended rules, orders, and forms, certified under the 
hands of such Judges or of any three or more of them, shall be 
submitted to the Primary Judge in Equity, who may allow or 
disallow or alter the same, and so from time to time ; and the 
rules, orders, and forms, or amended rules, orders, and forms so 
allowed or altered shall from a day to be named by the Primary 
Judge in Equity be in force in every District Court. 

See En^. Acf, 30 & 31 Vict. c. 131, b. 44, 
Buckley, p. 548. 

No rules or orders appear to liave been made under this secUon. 

SfaimSb"*^ 149. The District Court Judges mentioned in the foregoing 
the Judgoe. sectiou shall be empowered to frame a scale of costs and charges 
to be paid to counsel and attorneys with respect to all proceedings 
in a winding-up under this Act, and from time to time to amend 
such scale ; and such scale or amended scale certified under the 
hands of such Judges or any three or more of them shall be 
submitted to the Primary Judge in ^Equity, who from time to 
time may allow, disallow, or alter the same ; and the scale or 
amended scale so allowed or altered shall from a day to be named 
by the Primary Judge in Equity be in force in every District 
Court. 

See Eng. Acf, 30 & 31 Vict. c. 131, s. 45 $ Buckley, p. 549. 

SS?^°ta?^d 150. The registrars of the District Courts shall be remunerated 
^tColLS^ for the duties to be performed by them under this Act, by 
eompani^B. receiving for their own use, such fees as may be from time to time 
authorised to be taken by any orders to be made by the District 
Court Judges or any three or more of them, with the consent of 
the Primary Judge in Equity ; and the District Court Judges are 
hereby authorised and empowered, with such consent as aforesaid, 
from time to time to make such order as aforesaid. Provided 
that it shall be lawful for the said District Court Judges, with 
the like consent as aforesaid, by an order to direct that, after the 
date named in the order, any registrar or bailiff shall, in lieu of 
receiving such fees, be paid such fixed or fluctuating allowance 
as may in each case be thought just ; and after such date the said 



THE COMPANIES ACT. 73 

fefes shall be accounted for and paid over by such registrar 8ect« 161 
or bailiff in such manner as may be directed in the order. 

Soe Bng. Act, 30 & 81 Vict c. 181, s. 46; Bnckley, p. 540. 

Official Liquidators, 

151. For the purpose of conducting the proceedings i^ -^gPP^f}?*®?* 
winding-up a company^ and assisting the Court or other authority ^^'^ y^^ ^ 
in by or under which the company is being wound-up (a) therein, ^\ ■* *' 
there may be appointed by the Court by which the order for 
winding it up is made (b) a person or persons to be called an 
official liquidator or official liquidators (a) ; and such Court (c) 
may appoint such person or persons, either provisionally (b) or 
otherwise^ as it thinks fit, to the office of official liquidator or 
official liquidators (d) ; In all cases if more persons than one are 
appointed to the office of official liquidator, such (k) Court shall 
declare whether any act hereby required or authorised to be done 
by the official liquidator is to be done by all or any one or more 
of such persons, such (js) Court may also determine whether any 
and what security (c) is to be given by any official liquidator on 
his appointment : If no official liquidator is appointed, or during 
any vacancy in such appointment, all the property of the 
company shall be deemed to be in the custody of such (s) Court. 

Buckley, pp. 24&— 252. 
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(a) £ng. Aoto omits — *' or other Tc) Id. addfi*^-^' having junsdictioo. 
authority — ^wound up.'' (d) Id, omita — " or official liqui- 

(b) Id, omits—** by the Oourt-^ia datoni." 

made." (■) Id, readg— " the Court." 

a) RB. 8 — 19^ infra ; and see s. 184 (&) s. 138^ iub, fin., and note in 

ajmointment of official liquidator Buckley^ p. 280, and h. 203, where a 

in a ▼olontary winding-up; ss. 201—^ supervision order is succeeded by a 

203, as to such appointment in winding- compulsory order; infra, BB. 15, 56, 

up subject to superirision ; see also s. Foi^m 9. 

200, under which the wishes of creditors (c) B. 10, if^ra, 
and eontributories are to be regarded. 

The appointment of an official liquidator is a question for the discretion of 
the judge by whom the appointment is made, per Cairns, L.J^ In re London 
Quays and Warehouses Co,, 8 Ch. at p. 401 ) and where a judge in the exercise 
of his discretion has appointed an official liquidator, the Court of Appeal will 
not disturb the appointment. In re International Contract Co., 1 Ch. 523 ; In re 
London, ^c, Bank, ib, 526; if there are new facte, or if the judge has been 
deceived, and has made an improper appointment, application Bhonld be made 
to him to reconsider the case; per Chelmsford, L.C., 1 Ch. at p. 52i: seeue, 
where in such appointment a question of principle is involved, an appeal may 
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860t« 162* be sustained; per Giifard, L.J., Perry v. Oriental Hotel$ Co,,»t p. 433 (a case of 

reoeiyer). The appointment may be made at the hearing of the petition for 

winding-up, 1 Ch. 525, although the UBual practice is to have a reference to 
Chambers, R. 8, vi\fra. " The Coart may appoint a provisional liquidator at 
any time after the presentation of a petition for winding-up, and before the 
firrit appointment of liquidators :" s. 188, q.v,, and B. 15, infra. 

The person nominated by the petitioner will generally be appointed 
liquidator : General Provident Insurance Co,^ 19 L.T. 45. 

Rflaignafcion- 152. Anv official liquidator may resien or be removed by the 
SS^M^viot. c, Court on due cause shown (a) ; and any vacancy in the office of 
89,B.9S. ^^ official liquidator appointed by the Court shall be filled by the 
Court (6). There shall be paid to the official liquidator such 
salary or remuneration^ by way of percentage or otherwise^ as the 
Court may direct ; and if more liquidators than one are appointed^ 
such remuneration shall be distributed amongst them in such 
proportions as the Court directs (c). 

Buckley, pp. 262, 258. 

(a) Cf, 8. 192, and note thereon. the costs of the winding-up must first 

(6) C/. bs. 192, 201 ; see B. 16. be paid in full, before the official 

(c) Cf. s. 184 ^8) ; see B. 18, infra ; liquidator will be entitled to receive 

under s. 168, wnere the assets are anything out of the assets by way of 

insufficient to satisfy the liabilities, remuneration : Cf. Buckley, p. 277. 

There is no fixed scale of remuneration of official liquidators adopted by the 
Court here s but the Primary Judge fixes the amount of remuneration according 
to the oircumstaaoes of the winding-up. 

styieanddntiM 153. The official liquidator or liquidators shall be described by 

of oAoial liqni- . 

as&'ieviot o *^® style of the official liquidator or official liquidators of the 
*' ^ ^' particular company in respect of which he is or they are appointed 
and not by his or their individual name or names. He or they 
shall take into his or their custody, or under his or their 
control, all the property^ efFects, and choses (a) in action to which 
the company is or appears to be entitled, and shall perform such 
duties in reference to the winding-up of the company as may be 
imposed by the Court (a). 

Buckley, pp. 268—258. 

(a) Eng. Act reads — *' things in action/' 

(a) In the case of an unregistered can be obtained on an ex parte motion, 
company, under s. 247> a vesting order 

« The moment that the winding-up takes place, the whole administration is 
carried on with a view to the payment of the debts of the creditors^ and in the 
first instance to payment pari poMu " (s. 184, sub-s. (1)» q, v. see also ss. 157, 
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160), ptr Selborne, L.C., Black 4- Co:* Com, 8 Ch. at p. 262. The official Sect. 154. 
liquidator is a statutory trustee for the equal and ratable payment of all the "; — ~ 
creditors, 8.0. ; the Statute of Limitations, therefore, will not run against a trustee for' 
creditor, and he will be entitled to pro^e, not disturbing former dividends : o'o<U^^<>'^ 
In re Oeneral BoUing Stock Co.^ 7 Ch. 646 ; see s, 166, and note thereto, as to a 
creditor who has not proved within the time fixed by the Court. 
Aa to the official liquidator's costs, see Buckley, pp. 255—258 ; 262, 312. Litmidators' 

In a windinfic-up the liquidator acts not only for creditors, but for con- 
tributories, and for the company also : In re Marine Maneions Co., 4 £q. at p. 
610. The official liquidator is in the posiUon of a receiver or manager of offidd^^UqiS^"" 
partnership assets appointed by the Court. Where he represents the company dator. 
in a suit against strangers, or in a proceeding in the winding-up against an 
alleged contributory, the adverse party has a right to the same discovery from 
him as from an ordinary litigant. But where it is a question which does not 
concern the company, as, for instance, whether a past shareholder is to be 
placed on list B., the offidal liquidator is only bound to aiford equal facilities 
to the shareholders and the creditors, but not to make discovery at the instance 
of either party : Gooeh's Case, 7 Ch. 207. In an action on behalf of shareholders 
against the directors, the plaintiff — ^by analogy to the rule that a cestui que 
trust is entitled to see cases submitted and opinions obtained by the trustee 
for the purposes of the trust, and paid for out of the trust estate — ^is entitled to 
production of communications relating to the subject uiatter of the action, 
between the company and its professional advisers, when such communications 
have been paid for out of the funds of the company : Qowrand v. Edison Gower 
BeU, ^e., Co., W.N. (1888) 82, affirmed C.A., ih. 94. 

154. The official liquidator shall have power, with thesaaction Powers of 

. offloia] liqui- 

of the Court (a), to do the followiug things : — Sf*2'k^ „.^ 

So 9 26 Yiot. c« 
. 89  05 

To bring or defend any action^ suit^ or prosecution^ or other 
legal proceeding, civil or criminal, in the name and on 
behalf of the company (b) : 

To carry on the business of the company, so far as may be 
necessary for the beneficial winding-up of same (c) : 

To sell the real and personal (a) property, effects, and 
choses (b) in action of the company by public auction 
or private contract, with power to transfer the whole 
thereof to any person or company, or to sell the same 
in parcels (d) : 

To do all acts, and to execute, in the name and on behalf 
of the company, all deeds, receipts, agreements of 
reference or submissions to arbitration (c) and other 
documents, and for that purpose to use, when necessary, 
the company's seal : 
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Sect* 154* To prove, rank, claim, aud draw a dividend in the matter of 

the (d) insolvency (b) of any contributory, for any 
balance (e) against the estate of such contributory, and 
to take and receive dividends in respect of such balance, 
in the matter of (d) insolvency (b) as a separate debt due 
from such (f) insolvent^ and ratably with the other 
separate creditors : 

To draw, accept, make, and indorse any bill of exchange or 
promissory^note in the name and on behalf of the 
company (f) also to raise upon the security of the 
assets of the company, from time to time, any requisite 
sum or sums of money ; and the drawing, accepting, 
making, or indorsing of every such bill of exchange or 
. promissory-note as aforesaid on behalf of the company, 
shall have the same effect with respect to the liability 
of such company as if such bill or note had been drawn, 
accepted, made, or indorsed by or on behalf of such 
company in the course of carrying on the business 
thereof : 

To take out, if necessary, in his official name, letters of 
administration to any deceased contributory (gJfB,!^ to 
do in his official name any other act that may be 
necessary for obtaining payment of any moneys due 
from a contributory or from his estate, and which act 
cannot be conveniently done in the name of the 
company ; and in all cases where he takes out letters of 
administration, or otherwise uses his official name for 
obtaining payment of any moneys due from a con- 
tributory, such moneys shall, for the purpose of 
enabling him to take out such letters or recover such 
moneys, be deemed to be due to the official liquidator 
himself : 

To do and execute all such other things as may be necessary 
for winding-up the affairs of the company and distributing 
its assets (Ji). 

Buckley, pp. 26S— 262. 

(a) Eng. Act adds — " and heritable (b) Id, reads — " thin}^ in action." 
ana moTable/' (c) Id, oinitB— " agreements- arbi- 
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tration/' (■) Id. odds—'' or Bequestration." SfiCt. 166. 

(d) Id. inserts—" baokraptoy or." (f) Id, inserts—" bankraptoy or/' 

(a) 8. 155 ; RB. 46—48, infra. (d) s. 212 ; R. 91, infra. 

(6) Proceedings in the winding«np (e) See s. 127 »ub. fin.^ and note 

may be taken by the liquidator witnout thereto. 
leave. As to vesting order in case of U) C/. s. 79 1 B. 46, infra. 
unregistered company, see s. 247. {a) See s. 128 ; s. 16 J*. 

(e) 8. 204; ef. also s. 182. {h) See farther, ss. 210—213. 

Liquidators under a winding-up, subject to supervision, have the same powers 
as are given by this section : ss. 184 (7), 202; and so in the winding-up of an 
unregistered company, s. 248. 

Cf. generally with this section ; ss. 63, 64, " Bankruptcy Act, 1887," which 
deal with the powers exercisable by an official assignee or trustee under nearly 
the same cireamstances. 

The Court cannot allow the carrying on of the busineiss of a company in P?'?^'^®** 
liquidation where it is not necessary, that is to aay, in a mercantile sense, 
highly expedient, but is done with a view to benefit the shareholders mad 
reconstruct the company : In re Wreck Co., 15 Ch. Div. 353. 

As to a sale of property by two out of six liquidators, see In re Shnoorth 4* 
Tidy's Contract, 42 Ch. Div. 23. 

When in the winding-up an order has been made in Chambers confirming a 
contract for the sale and purchsse of outstanding assets of the company, snch 
order will not be discharged on the mere ground that a larger price than that 
contained in the contract is afterwards offered by other parties : Oriental Bank 
Corp., W.N. (1887) 109 ; affirmed C.A. ib, 112, the LJJ. declining to interfere 
with the discretion of the judges in the Court below. 

156. The Court may provide by any order that the official ^{f^JJu**^*^ 
liquidator may exercise any of the above powers without the Jj^j'-g^ y^^ ^ 
sanction or intervention of the Court, and where an official *•■••^• 
liquidator is provisionally appointed (a) may limit and restrict 
(6) his powers by the order appointing him. 

Backl^, p. 262. 

(a) 8. 138. (b) Cf. s. 802. 

For form of order, see No. 78 (a), if^a. As to compromisee, see b. 211. 

156. The official liquidator may. with the sanction of the Solicitor to offi. 

^ •'^ cial liquidator. 

Court, appoint a solicitor (a) to assist him in the performance of ^ ^*I,^- ^' 

his duties (a). 

(a) Eng. Act adds — *' or law agent." 

(a) B. 83, Form 12, infra. 

The official liquidator is not personally responsible to the solicitor for the 
oostsof the winding-up: In re Anglo-Moravian, ^c, RaUway Co., e.p. Watkin, 
1 Ch. I>iv. 180. 
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8ect 167> Ordinary Powers of Oourt. 

tton^/aaS^T*" 157. As soon as may be (a) after making an order for mnding- 
**%%7fl8*' *** ^V *^o company, the Court shall settle a list of contributories (6), 
with power to rectify the register of members in all cases where 
sach rectification is required in pursuance of this Act (c), and 
shall cause the assets of the company to be collected, and applied 
in discharge of its liabilities (d). 

Buckley, pp. 862—266. 

(a) 8. 86. (e) a. 38. 

(6) ih. I RR. 28—80, infra, (d) s. 153, and cf. b. 184. 

As to debts provable against the company in the winding-up and the payment 
of interest, see s. 209. 

For contributories' costs, see Buckley, p. 264-6. 

As to the list of contributories, see s. 36, and note thereto. 
R«ctiflcatioii of The power of the Court to rectify the register will be exercised in accordance 
'^^ with the powers given by s. 83, and on motion by some person interested. 

Application on the part of the company should be made in the name of the 
company, not in that of the official liquidator: e.p. Kintrea, 6 Ch. 95. The 
costs of a contest by a person disputing his liability as a contribujbory and 
failing, must, as a general rule, be paid by such contributory : Gower^s C<ue, 
6 Eq. 77. But in a test case costs of all parties may be given out of the estate : 
Wal1eer*8 due, 2 Eq. 554. If an alleged contributory successfully dispute his 
liability he will in general receive his costs out of the estate : Nation's Case, 
3 Eq. 77. 

PxoyisioiiaBto 158. In settliiii? the list of contributories the Court shall 

representatiTe ^ 

iS'fcae'^ct^o distinguish between persons who are contributories in their own 
w. 8. 99, right and persons who are contributories as being representatives 
of or being liable to the debts of others ; it shall not be necessary, 
where the personal representative of any deceased contributory 
is placed on the list, to add the heirs or devisees of such con- 
tributory, nevertheless such heirs or devisees may be added as 
and when the Court thinks fit (a). 

(a) s. 128 ; BB. 28->30, infra. 

Power of Court 159. The Court may, at any time after making an order for 

to require , , 

delivery of winding-up a company, require any contributory for the time 

» 8. Too.** ^' ^®i^8 settled on the list of contributories, or any (a) trustee, 

receiver, banker, or agent, or officer of the company to pay, 

deliver, convey, surrender, or transfer forthwith, or within such 

time as the Court directs, to or into the hands of the official 
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liquidator {a), any sum or balance {b), books^ papers {c), estate Sect. 160. 
or effects which happen to be in his hands for the time being, 
and to which the company is prima facie entitled (d). 

Buckley, pp. 266, 267. 

(a) Bng. Act omits—" or any " 

(a) a. 162. (c) Of. 8. 178. 

(6) Of. 8. 216. (d) Form 18, Mvfro. 

This section applies only to contribntories and officers of the company, and 
not to other persons : United English and Scottish Insurance Co., e.p. Hawkins, 
8 Ch. 787. 

160. The Conrt may. at any time after making an order for Power of Court 

•^ ^ to order paj- 

winding-up the company, make an order (a) on any contributory »«»* ^rib 
for the time being settled on the list of contributories, directing S'^J' 26 viot. o. 
payment to be made, in manner in the said order mentioned, of ^' *' ^^^' 
any moneys due from him or from the estate of the person whom 
he represents to the company, exclusive of any moneys which he 
or the estate of the person whom he represents may be liable to 
contribute by virtue of any call made or to be made by the Court 
in pursuance of this part of this Act {b) ; and it may, in making 
such order when the company is not limited, allow to such 
contributory by way of set-off any moneys due to him or the 
estate which he represents from the company, on any independent 
dealing or contract with the company, but not any moneys due 
to him as a member of the company in respect of any dividend 
or profit (c). 

Provided that when all the creditors of any company whether 
limited or unlimited are paid in full, any moneys due on any 
account whatever to any contributory from the company may be 
allowed to him by way of set-off against any subsequent call or 
calls {d), 

Buckley, pp. 267-271, on the question of set-oif. 

(a) Form 18, infra. (c) s. 89, as to set-off to director 

(b) 8. 161. with unlimited liability. 

(d) 8. 86 (7). 

The section gives a summary process to enforce payment of moneys not being Set-off. 
calls made in the winding-up due to the company from any person who has 
been settled upon the list of contributories. In the case of a limited company, 
a contributory cannot set-off a debt due to him against caUs made either 
before or after the winding-up : In re Whitehouse j* Co., 9 Ch. D. 595. In the 
case of an unlimited company, the section allows set-off of moneys due to the 
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800t« 161* coptribntory against moneys due from the oontaributory which he oaa he 
ordered to pay aader this section, that is to say, debts, and calls made before 

wiading-np. As between the oontribatoriee themseWes, the proviso allows 

setoff. 
As to a person other than a contribatory, see Backley, p. 836. 

£*SS2'<S2^ 1^1' The Court may, at any time after making an order for 
** »f■.Toa^ ** winding-up a company, and^ther before or after it has ascertained 
the sufficiency of the assets of the company, make calls (a) on 
and order payment thereof by all or any of the contributories, 
for the time being settled on the list of contributories to the 
extent of their liability, for payment of all or any sums it deems 
necessary to satisfy the debts and liabilities of the company, and 
the costs, charges, and expenses of winding it up, and for the 
adjustment of the rights of the contributories amongst themselves, 
and it may, in making a call, take into consideration the 
probability that some of the contributories upon whom the same 
is made may partly or wholly fail to pay their respective portions 
of the same (b), 

Buckley, pp. 271, 272. 

(a) s. 177 ; BB. 82—84, infra ; as to (6) Cf. s. 184 (9). 
interest on calls, see Buckley, p. 186. 

Compare with this section, s. 86. 

A Conrt of Appeal will be very slow to infaerfero with the discretion of the 
judge who has ordered a call as to its amount t Jn re Bamed's Banking Co., 86 
L.J. Ch. 215. 

Persons on the list of shareholders, asserting their right to be removed from 
that list, cannot resist the making of a call on that ground, but should ask to 
have its operation suspended against themseWes till the question is tried : id. 

Power o( Court 162. The Conrt may order any contributory, purchaser, or 

to ora«r pA7- *f tr 

2?S*ae^icro' ^^^®'* person from whom money is due to the company to pay 

89,8.103. |.j^Q same into a bank to be uamed by the Court (a) to the 

account of the official liquidator instead of to the official 

liquidator, and such order may be enforced (a) in the same 

manner as if it had directed payment to the official liquidator {b) . 

(▲) Eug. Act — ** the Bank of England or any branch thereof." 

(a) B. 87, infra. (6) s. 159 ; infra, BR. 11, 81, 85—40. 

Notwithstanding this section, the official liquidator, if he desire to enforce 
the order by writ oifi.fa., must proceed under Bule 87, infra, q.v., and obtain 
an order for payment of the amount to himself. 

As to enforcing orders under this Act, see s. 177, infra. 
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A " b«lanoe order " in respect of eallB made on a contributory in the winding- Soct. 166. 

np of a company is not a " final judgment " within the meaning of sub-s. 1 (g) ' — 

of B. 4 of the " Bankruptcy Act, 1883 " (N.S.W. " Bankruptcy Act, 1887," sub-s. 
1 (g) of 8. 4), and a bankruptcy notice cannot be issued in respect of such an 
order : e.p. Orimwade, 17 Q.B. Div. 357, following e.p. Whinney, 13 Q.B.D. 476. 

163. All moneys, bills, notes, and other securities paid and Regulation of 

*f ' ' ' r account with 

delivered into such bank (a) in the event of a company being ^Y*26 vict o 
wound-up by the Court shall be subject to such order and ^9, 8.104. 
regulation for the keeping of the account of such moneys and 
other effects, and for the payment and delivery in, or investment 
and payment and delivery out of the same as the Court may 
direct (a). 

(a) Eng. Act — '* the Bank of England or any branch thereof." 

(a) RB. 85—42, infra, 

164. If any person made a contributory as personal repre- ^©vision in 

•' ' ^ . . caseofrepreaen- 

sentative of a deceased contributory makes default in paying *J*^^®^^^^J>«- 
any sum ordered to be paid by him, proceedings may be taken JSSS* 
for administering the personal and real estates of such deceased 89, a. m' ^' 
contributory, or either of such estates, and of compelling 
payment thereout of the moneys due (a). 

Buckley, p. 272, and eee id. pp. 191—193. 

(a) 88. 128, 154. 

165. Any order made by the Court in pursuance of this Act SCe^evideSce' 
upon any contributory shall, subject to the provisions herein ^ ^,^.To6*' *" 
contained for appealing against such order {a), be conclusive 
evidence that the moneys, (if any), thereby appearing to be due 

or ordered to be paid are due, and all other pertinent matters 
stated in such order are to be taken to be truly stated as against 
all persons, and in all proceedings whatsoever (a). 

(a) Eng. Act adds — '* with the ex- purpose of charging his real estate, 

ception of proceedings taken agHinst unless his heirs or devisees were on 

the real estate of any deceased contri- the list of contributories at the time of 

bntory, in which case such order shall the order being made." See ss. 164, 

only be primd facte evidence for the 158, 128. 

(a) B. 178. 

166. The Court may fix a certain day or certain days on or ^ly'Ji'e °JJiJ^ 
within which creditors of the company are to prove their debts SSth^ToerUdn 

time. 
F 



82 THE COMPANIES ACT. 

Sect. 167. or claims^ or to be excluded from the benefit of any distribation 
2ft ft 26Yiot.o. made before such debts are proved (a). 

88,8.107. r- \ / 

BuoUey, p. 278. 

(a) 8. 209 ; RR. 20—27, infra ; and see note to a. 153. 

A creditor may oome in and prove at any time, subject to the penalty in the 
section : In re Kit fliU Twnnd, «.p. Tfi^tiams, 16 Ch. D. 690 ; semhle, until the 
company is dissolred under s. 169. 



SSL^SSS** 1^7- The Court shall adjust the rights of the contributories 
^^kSpYiot, e. amongst themselves^ and distribute any surplus that may remain 
' ' amongst the parties entitled thereto. 

Buckley, pp. 274—277. 

Ab to the payment of a preferential diyidend under the articles of association, 
see 1. 66 (3) ; and see §. 82. 
Equ^aation of Subject to any prorisions in the articles, holders of fully paid-up shares are 
entitled to haye calls made upon the holders of partly paid-up shares in order to 
equalise the amounts paid on the shares; and if there are surplus assets, to hare 
them applied in the first place in reducing the amount paid on their shares to an 
amount equal to that paid on the partly paid-up shares : Prcviaion Merchant Co., 
26 L.T. 862 ; e.p. Maude, 6 Ch. 61. 

And see In re Exchange Drapery Co,, 38 Oh. D. 171. 

^irt to order jfiS. The Court may, in the event of the assets being insuffi- 

^ &fJ.Tiof'*'* cient to satisfy the liabilities, make an order as to the payment 

out of the estate of the company of the costs, charges, and 

expenses incurred in winding-up any company in such order or 

priority as the Court thinks just (a). 

Buckley, pp. 277—279. 

(a) Cf, s. 195 i the same principle would apply here. 

See Buckley, p. 227, as to costs incurred in litigation by a company in liquidation ; 
and s. 139 and note thereto, as to the costs of the winding-up petition ; and note to 
8. 1 53. 

As to the remuneration of official liquidator, fee note to s. 152. 

Solicitor's lien. A solicitor is entitled to a lien for his costs on a fund recovered in the winding- 
up through liis instrumentalily : In re Mtusey, 9 £q. 367. 

Costs, priority. OiV an order for payment of costs out of assets, as in favour of a person who has 
successfully resisted being put upon the list, the person to whom the costs are pay- 
able is entitled to be paid immediately out of the assets, before costs of realisation : 
In re Dominion of Canada Plumbago Co., 87 Cli. Diy. 33. 

Diasointion of 169. When the affairs of the company have been completely 
^ KjflTii!' ** wound-up, the Court shall make an order that the company 



THE COMPANIES ACT. 83 

be dissolved from the date of such order^ and the company shall Seet. 173. 
be dissolved accordingly (a). 

Buckley, p. 280. 

(a) BB. 62, 63. Forms &i, 55, infra ; Toluntary winding-up. As to disposal of 
Cf, 88. 170, 171 ; and see s. 194, as to books, tVc., see s. 206. 

170. Any order (a) so made shall be reported by the o^cial B«^tewrto 
liqaidator to the Registrar, who shall make a minute accordingly ^ &**a6^£t. «. 
in his books of the dissolution of such company. ^' "• ^^' 

(a) Cf. ss. 169, 171; BB. 62, 68. Forms 54, 55, infra, 

171. If the official liquidator makes default in reporting to the ^®'*^!^'*°^* 
Registrar, in the case of a company being wound-up by the Court, ^^^X* vict. c. 
the order (a) that the company be dissolved, he shall be liable to ^' "' ^^' 

a penalty not exceeding five pounds for every day during which 
he is so in default. 

(a) Cf. ss. 169, 170 ; BB. 62, 63. Forms 54, 55, infra. 

* 172. Any petition for winding-up a company by the Court Peti<iioii to be 

lit ptfulMi*. 

under this Act shall constitute a Ua pendens. ^ ^26 yjct. c. 

Buckley, pp. 280, 281. 

This section is rendered superfluous by s. 204, as regards the property (including 
the real estate) of a company ; see s. 175, as to the removal, &c., of his goods by a 
contributory. 



Extraordina/ry powers of Oourt. 
178. The Court may, after it has made an order for winding- Power of Court 

J ' *=» to summonper- 

up the company, summon (a) before it any officer (6) of the  J°^'55*p®^^ 

1 i-^J i.^ 1. ^ ,•« "U: ^^«««««;^« pertyof the 



company or person known or suspected to have in his possession ©Smpany. 
any of the estate or effects (b) of the company, or supposed to 89, s. iis.' 
be indebted to the company, or any person whom the Court 
may deem capable of giving information concerning the trade, 
dealings, estate, or effects (c) of the company ; and the Court 
may require any such officer or person to produce any books, 
papers, deeds, writings, or other documents (6) in his custody or 
power relating to the company ; and if any person so summoned, 
after being tendered a reasonable sum for his expenses, refuses 
to come before the Court at the time appointed, having no lawful 
impediment (made known to the Court at the time of its sitting 

F2 
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Sect. 174. and allowed by it), the Court may cause such person to be 
apprehended, and brought before the Court for examination (c) ; 
nevertheless, in cases where any person claims any lien on 
papers, deeds or writings or documents produced by him, such 
production shall be without prejudice to such lien, and the Court 
shall have jurisdiction in the winding-up to determine all 
questions relating to such lien. 

Buckley^ pp. 281—287. 
(a) Form 63, infra. {h) Cf. 88. 159, 216. (c) Of. 8. 174. 

As to solicitor's lien, see Buckley, pp. 278, 286. 

Bjanmmoiifl. A person is brought before the Court under this section by summons, in 
aooordance with Form 63, and not by ordinary subpoena : In re Qold Co., 12 Ch. 

Mtion of *^^^* ^*^' ^^ ' application is ex parte, and, when made by the liquidator, not made 

liquidator.— on affidavit, lb. ; a contributory , however, who may also set the Court in motion, 
must come on notice to the liquidator ; and the Court will be slow to interfere 
on appeal with the discretion of the Primary Jud)^e who has ordered an 
examination, ib. ; even if the party ordered to attend has any locus standi to 
appeal, which it appears by the same case he has not. A plaintiff in an action 
against the company which is being continued, cannot, therefore, escape 
examination, or refuse to answer questions relating to the matter in dispute : 
e.p, Bateman, 16 L.T. 263, 496. The witness is entitled to have solicitor and 
counsel present : In re Breach Loading Armoury Co.^ 4 Eq. 463. 

of oontributory. The powers given by this section for the examination of directors were g^ven 
for the more beneficial winding-up of the company, and ought not to be used 
merely to give a plaintiff, in an action to enforce his individual right, undue 
means of discovery : In re Imperial Continental Water Corp,, 33 Ch. Div. 314 ; 
c/l In re London, Sfe,, Paper Mills Co., W.N. (1888) 63, where an order under this 
section obtained by a contributory for the purpose of examining a director 
against whom he had commenced an action was discharged. 

I^nmination 174. The Court may examine upon oath, either by word of 

2?afa6 Vict. 0. ™outh or upon written interrogatories, any person appearing or 

89, a. 117. brought before them in manner aforesaid (a) concerning the 

affairs, dealings, estate, or effects of the company, and may 

reduce into writing the answers of every such person, and require 

him to subscribe the same. 

(a) 8. 173. 

Power to arrest ] 75. The Oourt may, at any time before or after it has made 

S'&^S'vict' c ^^ order for winding-up a company, upon proof being given that 

89,8.118. there is probable cause for believing that any contributory (a) 

to such company is about to quit the colony (a) or otherwise 

abscond, or to remove or conceal any of his goods or chattels. 
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for the purpose of evading payment of calls^ or for avoiding Sect. 178. 
examination in respect of the aflfairs of the company^ cause such 
contributory to be arrested^ and his books, papers, moneys, 
securities for moneys, goods, and chattels (b) to be seized, and 
him and them to be safely kept until such time as the Court may 
order. 

Biicklej, pp. 288, 289. 

(a) En^. Act reada— " United Kingdom." 

(aj 8. 126. this section the goods and chattels of 

{bj See also s. 172 and s. 204. Under the contributory only are affected. 

176. Any powers by this Act conferred on the Court shall be Pow«raofCourt 
deemed to be in addition to and not in restriction of any other as * 26 viot. c. 

89, •.119. 

powers (a) subsisting, either at law or in equity, of instituting 
proceedings against any contributory, or the estate of any 
contributory, or against any debtor of the company, for the 
recovery of any call or other sums due from such contributory or 
debtor, or his estate, and such proceedings may be instituted 
accordingly. 

(a) English Act reads — ** power subsisting." 

Enforcement of and Appeal from Orders, 

177. All orders made by the Court under this Act may bep«wertoen. 

foro6 orders. 

enforced in the same manner in which orders of the Supreme 25 & ae vl^t. c. 

... 89,8.120. 

Court made in any snit pending therein in its equity jurisdiction 
(a) may be enforced. 

The Eng. Act adds provisions as to the Vice- Warden of the Stannaries. 

(a) ** Equity Act, 1880," R.R. 176, orders in the equity jurisdiction : q.v. 
177 (with which cf. B. 167) provide the Walker*^ Practice in Equity, p. 138. 
process for enforcing decrees and 

178. Behearings of and appeals from any order or decision appmOs from 

ordora. 

made or given in the matter of the winding-up of a company by 25 * as Viot. c. 
the Court constituted or consisting of the said Primary Judge in 
Equity (a) may be had^ and when made or had shall be made or had 
within the same time and (b) in the same manner and subject to 
the same conditions in and subject to which appeals may be had 
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Sect. 179. from any order or decision of the said Primary Judge (c) in 
cases within his (d) ordinary jurisdiction (b). 

Buckley, pp. 291—296. 

(a) Eng. Act reads — " any Court hay- (d) Id, " its." 

ing jurisdiction under this Act." (v) Id, further enacts the amount of 

(b) Id. omits " and when — time and." notice to be given, and makes certain 
(o) Id, " same Court." provisions in the case of the Stannaries. 

See ss. 70—79, " Equity Act, 1880," Walker, pp. 69—67. BB. 183—186, ih. pp, 
140, 141 ; but by B. 60, Beg. Gen., Sept., 1889, notices under BB. 183, 184, may be 
signed by one counsel. 

Behearing in the (corresponding Eug. section has been held to mean by way 
of appeal, and probably does so in the N.S.W. section, as by s. 71 '* Equity Act, 
1880," all appeals are by way of rehearing. 

Affidavits, Ac., 179. Anv affidavit, affirmation, or declaration required to be 

may be sworn j j j i 

persona*'***'* swom or made under the provisions or for the purposes of this 
^ ^?8.^^ ^' part of this Act may be lawfully sworn or made in Great Britain 
or Ireland, or in any colony, island, plantation or place under 
the dominion of Her Majesty (a), before any Court, Judge, or 
person lawfully authorised to take and receive affidavits, 
affirmations, or declarations, or before any of Her Majesty's 
Consuls or Vice-Consuls, in any foreign parts out of Her Majesty's 
dominions, and all Court (b) Judges, Justices, Commissioners, 
and persons acting judicially, shall take judicial notice of the 
seal or stamp or signature (as the case may be) of any such 
Court, Judge, person. Consul, or Vice-Consul attached, appended, 
or subscribed to any such affidavit, affirmation, or declaration, 
or to any other document to be used for the purposes of this 
part of this Act. 

(a) Eng. Act adds — " in foreign parts." (b) Sic, Eng. Act " Courts." 

Voltmtary winding-up of Company. 

SntoJSiJr'* 1^0- -^ company under this Act (a) may be wound-up 

Sw^SS'^^ voluntarily— 

25 2°26 vict.c. (1) Whenever the period, (if any), fixed for the duration of 

89,B. 129. «r ' X .^ / 

the company by the articles of association expires, or 
whenever the event, (if any), occurs, upon the occurrence 
of which it is provided by the articles of association 
that the company is to be dissolved, and the company 
in general meeting has passed a resolution requiring 
the company to be wound-up voluntarily : 
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(2) Whenever the company has passed a special resolution Seet« 182. 



(b) requiring the company to be wound-up voluntarily : 

(3) Whenever the company has passed an extraordinary 

resolution (c) to the effect that it has been proved to 

their satis&ction that the company cannot by reason of 

its liabilities continue its business^ and that it is 

advisable to wind-up the same : 

For the purposes of this Act any resolution shall be deemed 

to be extraordinary which is passed in such manner as would^ if 

it had been confirmed by a subsequent meetings have constituted 

a special resolution as hereinbefore defined (6). 

Bnckley, pp. 29S— 300. 

(a) See a. 243 (2) ae to an unregistered (b) bb, 88, 85, as tx> registration, and 
company, and note in Buckley, pp. s. 1^ as to advertisement of special 
406—411. resolutions. 

(c) See also ss. 88, 188. 

On the question of notice, see s. 88 and note thereto. 

Whether the Court has jurisdiction to interfere to restrain a company from 
passing resolutions for a voluntary winding-up, at the instance of persons not 
shareholders, qwjsre : British Water Oas Syndicate v. Notts, Sfc, Water Oas Co., 
W.N. (1889) 204. 

181. A voluntary winding-up shall be deemed to commence at commenoement 

. , . of Toluntary 

the time of the passing of the resolution authorising such ^'^^ yf^ c 
winding-up (a). 89,b.i80. 

Buckley, pp. 800, 801. 

(a) s. 187, as to winding-up by the Court. 

Where a petition was presented for the compulsory winding-up of a company, 
and the same day a provisional liquidator was appointed, and afterwards the 
company passed an extraordinary resolution to wind-up voluntarily, it was 
held that the winding-up commenced from the passing of the resolution, not 
from the appointment of the provisional liquidator, and that the Court had no 
power to alter the date of commencement : In re West Cumberland Iron and 
Steel Co., 40 Ch. D. 361 ; and see In re Dry Docks Corporation of London, 89 Ch. 
Div. 806. 

As to commencement of winding-up under supervision, see s. 198 ; and where 
a compulsory order supersedes the supervision order, see s. 208. 

182. Whenever a company is wound-up voluntarily, the Effect of voian- 

tary winding- 

company shall, from the date of the commencement of such up. 

* '' ^ 85 ft M Vict. c. 

winding-up (a), cease to carry on its business, except in so far 89,g.i8i. 
as may be required for the beneficial winding-up thereof (6), and 
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Sect. 188. all transfers of shares, except transfera made to or with the 
sanction of the liquidators, or alteration in the status of the 
members of the company, taking place after the commencement 
of such winding-up, shall be void (c), but its corporate state and 
all its corporate powers shall, notwithstanding it is otherwise 
provided by its regulations, continue until the affairs of the 
company are wound-up (d). 
Buckley, pp. 301, 802. 

(a) B. 181. (c) Cy. s. 204. 

(b) Cf. 8. 154, and note thereon. (d) Cf. s. 169. 

As to the company's power to carry on business, see s. 154 and note, and see 
Hire Purchaie Furnishing Co. v. Bichette, 20 Q.B. Div. 387. If the winding-up 
is by special resolution, it commences from the date of the confirming resolution, 
8. 181 ; and a transfer made and registered between the dates of the first and 
second resolutions will be valid : Homby^s Case, 19 L.T. 237. But as to transfer 
to the liquidators, see Fining's Case, 6 Ch. 96. 

An amalgamation after winding-up should apparently be under s. 212, and 
cannot be otherwise carried out t Drew's Case, 16 L.T. 657. 

StioSfto'wSd ^^^' ^o*ic® of any special resolution or extraordinary reso- 
S*&**is?victVc. lution passed for winding-up a company voluntarily shall be 
' ^' ' given by advertisement in the Government (a) Gazette. 

(a) Eng. Act here substitutes — according to the country in which the 
•' London," " Edinburgh," " Dublin," company is registered. 

Cf, 8. 85. 

orvoiSto^* ^ ^^' ^^^ following consequences shall ensue upon the voluntary 
as"* af v?ko. winding-up of a company :— 

(1) The property of the company shall be applied in satis- 
faction of its liabilities pari passu (a), and subject 
thereto, shall, unless it be otherwise provided by the 
regulations of the company, be distributed amongst the 
members according to their rights and interests in the 
company {b) : 

(2) Liquidators shall be appointed for the purpose of 
winding-up the affairs of the company and distributing 
the property (c) : 

(3) The company in general meeting shall appoint such 
persons or person as it thinks fit to be liquidators or a 
liquidator, and may fix the remuneration to be paid to 
them or him (d) : 
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(4) If one person only is appointed^ all the proyisions 8eft« 184< 



herein contained in reference to several liquidators 
shall apply to him : 
(o) Upon the appoiatment of liquidators all the powers of 
the directors shall cease {e) except in so far as the 
company iu general meeting or the liquidators may 
sanction the continuance of such powers : 

(6) When several liquidators are appointed, every power 
. hereby given may be exercised by such one or more of 

them as may be determined at the time of their 
appointment, or in default of such determination by 
any number not less than two : 

(7) The liquidators may, without the sanction of the Court, 

exercise all powers by this Act given to the official 
liquidator (/") : 

(8) The liquidators may exercise the powers hereinbefore 

given (g) to the Court of settling the list of con- 
tributories of the company, and any list so settled shall 
he prima facie evidence of the liability of the persons 
named therein to be contributories : 

(9) The liquidators may at any time after the passing of 
the resolution for winding-up the company, and before 
they have ascertained the sufficiency of the assets of 
the company, call on all or any of the contributories 
for the time being settled on the list of contributories 
to the extent of their liability to pay all or any sums 
they deem necessary to satisfy the debts and liabilities 
of the company, and the costs, charges, and expenses of 
winding it up, and for the adjustment of the rights of 
the contributories amongst themselves, and the 
liquidators may in making a call take into consideration 
the probability that some of the contributories upon 
whom the same is made may partly or wholly fail to 
pay their respective portions of the same {h) : 

(10) The liquidators shall pay the debts of the company and 
adjust the rights of the contributories amongst them- 
selves (i). 

Buckley^ pp. 302—305. 
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Sect. 186, M Of' 8. 210, as to payment in fuU. (/) as. 154, 156; see as. 189, 190,202, 
(6) C/. 88. 86, 153, 167, 167. 210, 211, 212. 

(c) C/. 8. 151. (g) 8. 157. 

(d) Cf, 88. 151, 152 ; see 8S. 186, 191, (h) Cf. 8. 161. 

192. (i) As to debts, s. 209 ; set-off, s. 

(e) No similar provision in a com- 160 ; payments from contribotories 
pulsory winding-ap. and application thereof, s. 86 ; distri- 

tribntion of snrplus assets, s. 167. 

^' In a winding-up .... the rights arising from unequal contributions on 
shares of equal amount must be adjusted, and the property of the company, 
including its uncalled capital not required to satisfy prior claims, must be applied 
for that purpose. But when these rights are adjusted .... the rights and 
intei'Dst of the contributories in the company must then be simply in proportion 
to their shares:" per Lord Macnaghten, Birch v. Cropper, In re Bridgewater 
Canal Co., 14 App. Cas. 525, at p. 545. 

Liquidators may be appointed at the meeting at which the resolution to 
wind-up is passed, or at a subsequent meeting, without special notice : In re 
Welsh Flannel Co,, 20 Eq. 860. 

The principles of administration in a Toluntary winding-up arc the same as 
in a compulsory winding-up, or one under supervision : Black ^ Co.'s Cau, 
8 Ch. 254 ; but see Bireh v. Cropper, u5t tup, 

SS*ikidP*u*' 185. Where a company limited by guarantee^ and having a 

o?toSp«^'*** capital divided into shares^ is being wound-up voluntarily, any 

ffuaiantee. sharo Capital that may not have been called up shall be deemed 

89, B. 131. ' ' to be assets of the company, and to be a specialty debt (a) dne 

from each member to the company to the extent of any sums 

that may be unpaid on any shares held by him, and payable at 

such time as may be appointed by the liquidators. 

(a) 88. 127, 148. 

Power of com. 186. A Company about te be woond-up voluntarily, or in the 

panytodelente t ¥ ^ x f 

appjjjfenaentof conrso of being wound-up voluntarily, may, by an extraordinary 
^ w^ ^m' ** resolution (a), delegate to its creditors, or to any committee of 
its creditors, the power of appointing liquidators or any of them, 
and supplying any vacancies in the appointment of liquidators, 
or may by a like resolution enter into any arrangement with 
respect to the powers to be exercised by the liquidators, 
and the manner in which they are to be exercised, and any act 
done by the creditors in pursuance of such delegated power shall 
have the same effect as if it had been done by the company (&). 

(a) 8. 180. (6 8. 184; (3)- (6), 88. 191—192. 

▲rraugemeut 187. Any arrangement (a) entered into between a company 

when binding on 

Sf®?^'^. X about to be wound-up voluntarily, or in the course of hemst 

25 ft 26 Vict. c. * '' ' ^ *^ 

89, 8. 186. wound-up voluntarily, and its creditors, shall be binding on th^ 
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company if sanctioned by an extraordinary resolution (b) and on Sect. 189* 
the creditors if acceded to by three-fonrths in number and value 
of the creditors, subject to such right of appeal as is hereinafter 
mentioned (c). 

Buckley, p. 806. 

(a) Cf, 8. 210. (6) 8. 180. (c) 8. 188. 

188. Any creditor or contributory of a company that has in Powerof oradi. 
manner aforesaid (a) entered into any arrangement with its torytoaopea]. 
creditors may, within three weeks from the date of the 89»». i»7. 
completion of such arrangement, appeal to the Court against such 
arrangement, and the Court may thereupon, as it thinks just, 

amend, vary, or confirm the same. 

(a) 8. 187. 

An application under this 8ection 8hould be made by petition or motion^ 
(Rule 48, infra), or if the judj^e 8baU so direct, by summons at Chambers. 

189. Where a company is being wound-up voluntarily the Power for uqui. 

, daton or oon- 

liquidators or any contributory of the company may apply (a) to ^uin^^^d 
the Court (a) to determine any question arising in the matter of S'cSurL*^^*^ 
such winding-up, or to exercise, as respects the enforcing of ^ »ft i«J' ** 
calls, or in respect of any other matter, all or any of the powers 
which the Court might exercise if the company were being 
wound-up by the Court ; and the Court (b) if satisfied that the 
determination of such question, or the required exercise of power, 
will be just and beneficial, may accede, wholly or partially,' to such 
application, on such terms and subject to such conditions as the 
Court thinks fit, or it may make such other order (O) or decree 
on such application as the Court thinks just. 

Buckley, pp. 807« 808. 

(a) Eng. Act adds — " in England^ (b) Id. inserts — " or Lord Ordinary, 

Irelimd, or Scotland, or to the Lord in the case aforesaid." 

Ordinary on the Bills in Scotland in (c) Id. adds—" interlocutor." 
time of vacation." 

(a) Rule 49, infra, as to mode of application. 

Under this section, a means is provided of applying to the Court "to 
determine any question arising in the matter of such wincUng-up/' in the same 
way as when any question arises in a compulsory winding-up or one under 
supervision. The application, under Bule 49, should be made by petition or 
motion. No provision is here made for an application by creditors, but under 
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86Ct. 190* 86- 196 — l^Si ^bey CIA obtain a oompnlsory order or supervision order : see 

Buckley, pp. 308, 809, 229. Liquidators or contributories may, under this 

section, apply to the Court ; but, as a rule, the application should be made by 
the liquidator, unless in the case of shareholders dissenting from some act of 
his, when the matter in question should be left to them to bring under tbe 
notice of the Court : Licenaed Vtctuallersy Sfc, Co., 17 L.T. 8 ; and see In rt 
Sunderland S2nd Univertal Building Sodely, 21 Q.6.D. 849. 

Power of liqui- 190. Whoro a company is beiDg wound-up voluntarily the 
general meet- liquidators may^ from time to time^ during the continuance of 
^ w?8. wSf  ^' ^^<^^ winding-up, summon general meetings of the company for 
the purpose of obtaining the sanction of the company by special 
resolution (a) or extraordinary resolution (b) or for any other 
purposes they think fit; and in the event of the winding-up 
continuing for more than one year, the liquidators shall summon 
a general meeting of the company at the end of the first year, 
and of each succeeding year from the commencement of the 
winding-up, or as soon thereafter as may be convenient, and 
shall lay before such meeting an account showing their acts and 
dealings, and the manner in which the winding-up has been con- 
ducted during the preceding year. 

(a) 8. 88. (6) s. 180. 

Power to fill up 191 , If any vacancy occurs in the office of liquidators appointed 
&* »*^ct. c. ''^y ^^® company, by death, resignation, or otherwise, the company 
69,8.140. £jj general meeting may, subject to any arrangement they 
may have entered into with their creditors (a), fill up such 
vacancy, and a general meeting for the purpose of filling up 
such vacancy may be convened by the continuing liquidator or 
(a) liquidators (if any), or by any contributory of the company, 
and shall be deemed to have been duly held if held in manner 
prescribed by the regulations of the company, or in such other 
manner as may, on application by the continuing liquidator or 
(a) liquidators (if any), or by any contributory of the company, 
be determined by the Court. 

(▲) Eng. Act omits — " liquidator or." 
(a) s. 186. 

Power of Court 192. If from any cause whatever there is no liquidator acting 

^ A M viit. c ^^ ^^^ ^*^® ^^ * voluntary winding-up, the Court may, on the 
89,t.ui. application (a) of a contributory, appoint a liquidator or 
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liqaidators; the Court may also, on doe cause shown (b). Sect. 194. 

remove any liquidator, and appoint another liquidator to act in . 

the matter of a volnntary winding-np (c). 

Buckley, pp. 309, 310. 

(a) B. 49, t»^. (&) Cf. 8. 15S. (e) Cf. as. 901— 203. 

** The jnrisdictioii of the Comt to lemoTe a liqaidator under ■■• 93 and 141 of BesDval of 
the < Companies Act, 1862' [ss. 152 and 193 of the N^W. Act] 'on due cause ^"^^*^- 
shown,* is not confined to eases where there is penonal aofitness in the 
liquidator. Whenerer the Court is satisfied that it is for the general advan- 
tage of those interested in the assets of a company that a liquidator should he 
removed, it has power to remoTe him, and appoint a new one :** fn re ASmim J?yf oa. 
Limited; ex p. Charieswarih, 36 Ch. D. 299. 

As to liquidators in a winding-up under superrision, see ss. 201, 202, 152. 

193. As soon as the aCFairs of the company are fnlly wonnd-np^ Liqiiidjiton on 
the liqaidators shall make op an account showing the manner in windinff^^pto 

. makeup an 

which such winding-up has been conducted, and the property of the ^"ySj-yvt 
company disposed of ; and thereupon they shall call a general ®' ** '^* 
meeting of the company for the purpose of hav^ing the account 
laid before them, and hearing any explanation that may be given 
by the liqaidators. The meeting shall be called by advertise- 
ment, specifying the time, place, and object of such meeting, 
and such advertisement shall be published one month at least 
previously to the meeting in the Government (a) Gazette and 
in one or more newspapers circulating in the district in which the 
registered office of the company is situated. 

(a) Eng. Act here substitutes — company is registered ; and makes no 
"London," "Edinburgh," "Dublin," provision for publication in other 
according to the country in which the newspapers. 

194. The liquidators shall make a return to the Begistmr of Liqaidaton to 
such meeting having been held, and of the date at which the to the Be^- 
same was held, and on the expiration of three months from the ^ *j^ ^j^' ®- 
date of the registration of such retnrn the company shall be 

deemed to be dissolved (a) ; and if the liquidators make default 

in making such return to the Registrar, they shall incar a 

penalty not exceeding five pounds for every day during which 

such default continues. 

Buckley, pp. 311, 312. 

(a) C/. 8. 169. 

At the end of the three months, the company ceases to exist, and there is no 
jurisdiction to order the compulsory winding-up of the company : Pinto Silver 
Mining Co,, 8 Ch. Div, 278 ; and Cf. In r« Schooner Pond Coal Co,, W.N. (1888) 70 
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Sect* 195* 195. All costs, charges, and expenses properly incurred in the 

Costs of Toian. Voluntary winding-up of a company, including the remuneratdon 

tion. of the liquidators, shall be payable out of the assets of the 

as&aeviot. 0. 7 . . « , i . 

8»,8.iu. company in priority to all other claims (a). 

Backley, p. 312. 

(a) C/. 8. 168, and notes in Backley> Buckley, p. 227, as to costs incurred in 
pp. 277 — 279 ; 8. 139 and note thereto litigation by a company in liquidation, 
as to costs of the winding-up petition ; 

The liquidators are not personally responsible to their solicitors for their 
costs : In re Truamon's £itai€, Hook ▼. Ptper, 14 Eq. 278 ; nor in a compulsory 
winding-up : In re Anglo-Moravian Hungarian Baihoay Co,, e.p. Watkin, 1 Oh. 
Div. 130. 

9 

Sftvinff rights 196. The Voluntary winding-up of a company shall not be a 

25 ft a6yiot.c. bar to the right of any creditor of such company to have the 

same wound-up by the Court (a) if the Court is of opinion that 

the rights of such creditor will be prejudiced by a voluntary 

winding-up. 

Buckley, pp. 312—615. 

(a) t.e., before dissolution under s. up by the Court; as to a winding- 

194, q.v, and note thereto. SS. 131, up subject to the supervision of the 

132, 133, deal with the circumstances Court, see ss. 198—200. 
under which a company may be wound- 

The Court, in exercising a choioe between a voluntary and a compulsory 
winding-up, wiU have regard — (ss. 144, 200, 9.v.)^to the wishes of creditors and 
contributories. 
Soope of MO- This section applies whether the voluntary winding-up commenced before or 
tlon. ^^^^ ^Yie presentation of the petition : In re New York Exchange, Limited, 39 

Ch. D. 415. " The Court wiU not make a compulsory order when a voluntary 
winding-up is pending, unless it is satisfied that the creditor will be prejudiced 
by the continuance of the voluntary winding-up : per Cotton, L.J., 8,C., at p. 
422. 

But it appears that a compulsory order wiU only be made on the application 
of a contributory under special circumstances : Oold Go,, 11 Ch. Div. 701. 

The Court has power under the next section, following (s. 197) to make an 
order adopting the proceedings of a voluntary winding-up ; but even without 
such order the proceedings are not invalidated. 

Power of Court 197. Where a company is in course of being wound-up volun- 

to lidopt pro- •^ 1 T ipi i»"i.i 

ceediugBof tarily^ and proceedings are taken tor the purpose of having the 

25 "a^m vfct. c same wound-up by the Court (a), the Court may, if it thinks fit, 

», s. 146. notwithstanding that it makes an order directing the company to 

be wound-up by the Court, provide in such order or in any other 
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order for the adoption of all or any of the proceedings taken in Sect. 199. 
the conrse of the voluntary winding-up (5). ' 

Buckley, pp. 816, 316. 



(a) SB. 131, 196. butories : Taurine Co,, 25 Ck. Diy. at pp. 

(b) e.y., by adopting the list of contri- 129, 186. 

The oommencement of the winding-up will date from the presentation of the 
petition : S, 0, p. 119. 



Winding-up subject to the supervision of the Court. 

198. When a resolution has been passed by a company to wind- Power of Court, 
up voluntarily (a)^ the Court may make an order (6) directing to aSeot wind- 
that the voluntary winding-up shall (a) continue^ but subject to ^ ^^'S?!?'** 
such supervision of the Court, and with such liberty for creditors, ^' ■• ^*^- 
contributories, or others, to apply to the Court, and generally 

upon such terms and subject to such conditions as the Court 
thinks just. 

Buckley, pp. 316—318. 

(a) Eng. Act readfl — " should continue." 
(a) s. 180. (6) BB. 6, 7, and Form 4, infra. 

See s. 200, under which the wishes of the creditors and contributories are to be 
regarded. 

A supervision order ia a continuation of the proceedings under the Toluntary Commence, 
winding-up ; and the winding-up under superrision dates from the commencement ^"^^"^ ' 
of the Yoluntary winding-up, as defined by s. 181 : West(m*a Case, 4 Ch. 20 ; In re 
Emperor Life Awwranee Boe,, 81 Ch. D. 78. 

As to contributory's petition, see further s. 196, and note thereto. Contributories 
may also, under s. 189, q.v., apply to the Court to determine any question arising in 
the winding-up. 

199. A petitioD, praying wholly or in part that a voluntary petition for 
winding-up should continue, but subject to the supervision of the subjeetto 

, , . . supervision. 

Court, and which winding-up is hereinafter referred to as a 25 & ae vict. o. 
winding-up subject to the supervision of the Court, shall, for the 
pui-pose of giving jurisdiction to the Court over suits and actions, 
be deemed to be a petition for winding-up the company by the 
Court (a). 

(a) SB. 138, 140. 

A petition under this section must be serred upon the company as well as upon 
the liquidator : Bute 3 {svh fin,), infra. 
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Sect. 300. 200. The Gonrt may, in determining whether a company is to 
Court may have be woand-up altogether by the Coart or sabjeot to the supervision 

xegard to wishes *,^. ..i 

« *^ vi't o Court, in the appointment of a liquidator (a) or liquidators, 

89,8.146. nn^ jjj ^\i other matters relating to the winding-up subject to 
supervision, have regard to the wishes of the creditors or 
contribotories as proved to it by any safficient evidence, and may 
direct meetings (a) of the creditors or contributories to be 
summoned, held, and regulated in such manner as the Court 
directs, for the purpose of ascertaining their wishes, and may 
appoint a person to act as chairman of any such meeting, and to 
report the result of such meeting to the Court. In the case of 
creditors regard shall be had to the value of the debts due to 
each creditor, and in the case of contributories to the number of 
votes conferred on each contributory by the regulations of the 
company {h). 

Buckley, pp. 318—320. 

(a) Eng. Actomito"a." 
(a) KB. 48— i5, infra. (6) Cf. b. 144 ; and see b. 198. 

See the cases oolleot^ in Buckley, vbi Jtup. 

a^*ohit*5ffloiai ^^^' ^^®^® *^7 o^^er is made by the Court for a winding-up 

m^^iS«Sb- subject to the supervision of the Court (a), the Court may, in 

ilsioii!'"^'' such order or in any subsequent order, appoint any additional 

89, 8. 150. ' liquidator or liquidators ; and any liquidators so appointed by 

the Court shall have the same powers, be subject to the same 

obligations, and in all respects stand in the same position as if 

they had been appointed by the company {b). The Court may 

from time to time remove any liquidators so appointed by the 

Court, and fill up any vacancy occasioned by such removal, or by 

death or resignation (c). 

Buckley, pp. 820, 821. 

(a) B. 198. (h) B. 184. (c) B. 16; and ef. bb. 192, 203. 

The Court may, under this section, remoTe the liquidators appointed by the Court 
in a winding-up subject to supervision, and under s. 192, those appointed by the 
company or the Court in a voluntary winding-up. 

Effect of order 202. Where an order is made for a winding-up subject to the 
smbjoSrtto*'^ Supervision of the Court (a), the liquidators appointed to conduct 

ST*?v£t c such winding-up may, subject to any restrictions imposed by the 
89.8. m.' 
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Court, exercise nil their powers, without the sanation or inter- Sect. 308. 
vention of the Court, in the same mannar as if the company were 
being wound-up altogether voluntarily (6) ; but, save as aforesaid, 
any order made by the Court for a winding-up subject to the 
supervision of the Court shall for all purposes, including the 
staying of actions, suits, and other proceedings (c), be deemed to 
be an order of the Court for winding-up the company by the 
Court, and shall confer full authority on the Court to make calls 
(d), or to enforce calls made by the liquidators, and to exercise 
all other powers which it might have exercised if an order had 
been made for winding-up the company altogether by the Court ; 
and in the construction of the provisions whereby the Court is 
empowered to direct any act or thing to be done to or in favDur 
of the official liquidators, the expression '' official liquidators'' 
shall be deemed to mean the liquidators conducting the winding- 
up subject to the supervision of the Court. 

Buckley, p. 821. 

(a) 8. 198. (h) 8. 184. (c) 88. 140, 214. (d) 8. 161. 

Cf. 8. 165 as to restrictionB in a compulsory winding-up. 

Under this section the liquidators retain tbe same powers in a winding-up subject Powers of liqui- 
to superrision, as they haye in a yoluntary winding-up, subject to any restrictions 
imposed by tbe Court ; where, therefore, the Court has not given any directions 
reetricUng the exercise of his powers, semble, under ss. 190, 202, 211, the liquidator, 
though the winding-up is under supervision, has power to enter into an arrange- 
ment, with the sanction of meetings of the oontributories, and the sanction of the 
Court is not necessary : In re Anglo Bomano Water Co.^ Wrighf$ Case, 5 Ch. 487. 

203. Where an order has been made for the winding-up of a voluntary iiqai- 

datorsmayin 

company subject to the supervision of the Court (a), and such eertRiii<»seBb« 
order is afterwards superseded by an order directing the company J^^ uquida- 
to be wound-up compulsorily {h), the Court may in such last- ^ ^flTi?' ^' 
mentioned order, or in any subsequent order, appoint the 
voluntary liquidators or any of them, either provisionally (c) or 
permanently, and either with or without the addition of any 
other persons, to be official liquidators. 

Buckley, p. 322. 

(a) B. 198. (6) 8. 131. (c) ss. 138, 151. 

Where a winding-up under supervision was superseded by a compulsory 
winding-up, the winding-up was made to date from the commencement of the 
winding-up under supervision : In re United Service Co., 7 Eq, 76, but per 
Liodley, L. J., that case is " hardly an authoiity for anything" : In re TauHne 
ComjMny, 25 Ch. Div. at p. 140. 
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After oom- 
mencemeut of 
wincUiig-cip dis- 
pofiitionB of 
property of 
company void. 
25 & 26 Vict. 0. 
89, 8. 153. 



Notice. 



Disposition of 
property. 



Supplemental Proviaiona. 

Sect* 204. 204. Where any company is being wound-up by the Court or 
subject to the supervision of the Court, all dispositions of the 
property, effects, and choses {a) in action of the company, and 
every transfer of shares, or alteration in the statue of the 
members of the company, made between the commencement of 
the winding-up (a) and the order for winding-up, shall, unless 
the Court otherwise orders, be void (6), 

Buckley, pp. 822—826. 

(a) Eng. Act reads— *' things." 

(a) ss. 187, 181. (() And oompare ss. 172, 182, 214,216. 

As to transfers, see s. 83, Eng. s. 85, and notes thereto, Buckley, pp. 92 — 182. 

AdTertisement of the winding-up petition is notice to all the world: per 
Romilly, M.B., Smmerson** Ceue, 2 Eq. 231 ; but, semble, such advertisement is 
only notice where it can possibly have reached the person sought to be affected : 
Mersey Steel Co. v. Naylor, JBenzon ^ Co., 9 App. Cas. at p. 440. 

The effect of a voluntary winding-up under s. 182 is to render void all 
transfers of shares, except those therein mentioned, or alteration in the etaius 
of the members of the company taking place after the commencement of the 
winding-up ; by this section the Court is given a discretion as to whether such 
cases shall be void or not. 

This section avoids all dispositions of its property by a oompaoy, but not 
transfers of shares : Barneys Banking Co., e.p. Contract Corporation, 8 Ch. 105 ; 
nor payment of a debt to a company : Mereet/ Steel and Iron Co v, Nay lor, S^e,, 
9 App. Cas. at p. 440 ; but payment by a company, unless sanctioned by the 
Court, will be avoided. Bona fide dispositions of property of a company in the 
ordinary course of its trade, made after the presenting of a petition for winding- 
up, and completed before the winding-up order, will, as of course, in the 
exercise of the discretion given to the Court by this section, be confirmed. 
When, however, such dispositions are incomplete, and rest in contract at the 
time of the winding-up order, the Court has no discretionary power to order 
the contract to be fulfilled, and the person with whom it was entered into, 
though he has i>aid his money, has only a general claim as a creditor for 
damages in respect of the breach of contract ; In re Wiltshire Iron, Company, 
e.p, Pearson, 8 Ch. 418. 

As to fraudulent preference, see 8. 215, and " Bankruptcy Act, 1887,'' s. 56. 

Where a holder of JBIO shares, on which £7 had been paid, with knowledge 
that a petition for winding-up had been presented, advanced JBS on this alter- 
native, viz., if the bank should be able to go on the advance was to be treated 
as a loan, while if the bank were wound-up, the advance was to be taken as 
paid upon shares in anticipation of calls, it was held that the presentation of the 
petition rendered such an arrangement invalid under this section, as an 
'* alteration in the status of the members of the company, made between the 
commencement of the winding-up and the order for winding-up," and that the 
shareholddr was not entitled to treat the amount as paid in anticipation of 
calls : In re Oriental Commercial Bank, Bargees Case, 5 Eq. 420. 
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Where pending a petiftuB to wmd-ap aa aungirteKd rcmfmmj^ tLe oowiHUiy S^ct. 907. 
was registered nnder tlie Act widi a Tiev to « ToleatHy vntdii^-i^ it vas — 
held that the sabeeqnent regulimtioB was a aiiDity, mad thai the coiii|«B7 was 
being womid-iqp as an mregisteied eoapaay; I7 aa * vncgirtnvd rompaay " 
is meant a company naiegiiKteied at the date of the ecmmenceoieBt of the 
winding-up: per Malinii, V.C., In re Htrrmln iugmrmmet Ce^ 11 Eq. at p. 3SS ; « 

and ef. s. 247. 

205. Where any company is being woand-np, all books, Bjoksof «»■ 

pouijr to be 

acconnts, and documents of tbe company and of the liquidators p^i»^ f^^ 

shall, as between the contribntories of the company, be prima ^ ^^^]!^ ^* 

facie evidence of the trath of all matters purporting to be 

therein recorded (a). 

(a) And see 8. 96. 

206. Where any company has been woond-ap under this Act P^^P^^^ 
and is aboat to be dissolved (a), the books, accounts, and docu- ^^"af^^;^ « 
ments of the company and of the liquidators may be disposed of ^' '* ^^^ 
in the following way (that is to say), where the company has 

been wound-up by or subject to the supervision of the Court, in 
such way as the Court directs, and where the company has been 
wound-up voluntarily, in such way as the company by an extra- 
ordinary resolution (6) directs ; but after the lapse of five years 
from the date of such dissolution, no responsibility shall rest on 
the company or the liquidators, or any one to whom the custody 
of such books, accounts, and documents has been committed, by 
reason that the same or any of them cannot be made forthcoming, 
to any party or parties claiming to be interested therein. 

Buckley, p. 826. 

(a) 88. 169, 194. (6) 8. 180. 

207. Whiere an order has been made for winding-up a company insnectionof 

l)oolu 

bv the Court or subject to the supervision of the Court, the 25 a 26 vict. o. 

^ \ , ' 89,8.156. 

Court may make such order for the inspection by the creditors 
and contribntories of the company of its books and papers as the 
Court thinks just, and any books and papers in the possession of 
the company may be inspected by creditors or contribntories in 
conformity with the order of the Court, but not farther or 
otherwise (a). 

Buckley, pp. 826—328. 

(a) Sch.L.Table A. (78). 8eeB 65, o£Gicial liquidator, see s. 158, and note 
as to documents, &c., relating to the thereto. 
winding'Up. As to discovery from the 

QZ 
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Sect* 208* The power given by this section of ordering inspection of the books and 

papers of a company which is in course of winding-np, is prima facte to be 

exercised only for the purposes of the winding-up, and for the benefit of those 
who are interested in the winding-up, and will not in general be exercised for 
the purpose of enabling individual shareholders to establish claims for their 
personal benefit against the directors or promoters. The section only applies 
. to books and papers in the possession of the company, and does not enable the 
Court to decide any question of right against third parties, who have the books 
in their possession and claim to be entitled to such possession : In re North 
Branilian Sugar Factoriee, 37 Ch. Div. 83. 

Power of as- 208. Any person to whom any chose (a) in action belonsrinir 

Bignee of chose >* ^ j \ / o o 

sSlk 26°vict"c. *^ *^® company is assigned in pursuance of this Act may bring 
89. 8. ii57. ^j. (Jef Qii^j any action or suit relating to such chose in action in 

his own name. 

(a) Eng. Act reads — " thing in action." 

Debts of all 209. In the event of any company beincf wound-up under this 

descriptions to >f mt f o sr ^ 

i» &^^*ict c ^^^> ^'^ debts payable on a contingency, and all claims against 
89. 8. 158. ^Yie company, present or future, certain or contingent, ascertained 
or sounding only in damages, shall be admissible to proof (a), 
against the company, a just estimate being made, so far as it 
is possible, of the value (&) of all such debts or claims as may be 
subject to any contingency or sound only in damages, or for 
some other reason do not bear a certain value. 

Buckley, pp. 328—363. 

(a) £R. 20—27. (6) " At the date of the order to 

wind-up the company " : B. 25. 

General scheme 210. The liquidators may, with the sanction of the Court (a) 

of liauiaation t. •^ ' " ^ 

Soned **"^" where the company is being wound-up by the Court or subject 
^ ^fjlsaf**^" to the supervision of the Court, and with the sanction of an 
extraordinary resolution (6) of the company, where the company 
is being wound-up altogether voluntarily, pay any classes of 
creditors in full, or make such compromise or other arrangement 
(c) as the liquidators may deem expedient with creditors or 
persons claiming to be creditors, or persons having or alleging 
themselves to have any claim, present or future, certain or 
contingent, ascertained or sounding only in damages against the 
company, or whereby the company may be rendered liable. 

Buckley, pp. 868, 864. 

(a) R. 48. (c) But see s. 187 ; as to oom- 

(b) as. 180 — 190. promise, see note to next section. 
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211. The liquidators may, with the sanction of the Court (a) Sect, 212> 
where the company is being wound-up by the Court or subject to Power to com- 
the supervision of the Court, and with the sanction of a^ *^ ^^ i^** *^- 
extraordinary resolution (6) of the company where the company 

is being wound-up altogether voluntarily, compromise all calls 
and liabilities to calls, debts, and liabilities capable of resulting 
in debts, and all claims, whether present or future, certain or 
contingent, ascertained or sounding only in damages, subsisting 
or supposed to subsist between the company and any contributory 
or alleged contributory, or other debtor or person apprehending ' 
liability to the company, and all questions in any way relating 
to or affecting the assets of the company, or the winding-up of 
the company, upon the receipt of such sums, payable at such 
times, and generally upon stLch terms as may be agreed upon, 
with power for the liquidators to take any security for the 
discharge of such debts or liabilities, and to give complete 
discharges in respect of all or any such calls, debts, or liabilities. 

Buckley, pp. 864—867. 

(a) B. 47. (b) B6. ISO, 190. 

This section read with the 210th section, seems to proyide ** that a company, Effect of 
bj its official liquidators, with the sanction of the Court, shall have exactly the 
same power of compromising both with its creditors and its debtors as an 
indiTidual would have." ....** There is nothing in the Act which enables 
one creditor to bind another to accept a compromise, or which enables one 
debtor to bind another debtor with respect to paying a composition" : per James, 
L.J., /» re Albert Life Co., L.B. 6 Gh., at p. 886; excepting, of course, the 
powers under s. 187 (Eng. Act, s. 186); and qucBre, therefore, whether the 
Court has power to bind dissentient creditors or contributbries to accept a 
compromise approved by a majority of them. And to remedy this, the " English 
Joint Stock Companies Arrangement Act, 1870/' was passed ; but no such Act 
has been passed in New South Wales. And the power of the liquidators 
extends to making a general compromise of claims upon contributories 
as a class, abandoning an equal proportion in each case, notwithstanding 
the differences of position between the contributories, and without inquiring 
closely into the means of each individual contributory : Bank of Httidtiston, &c., 
LJL 2 P.C. 490; and the Court may, under this section, sanction such a 
compromise. In re Commercidl Bank Corporation of India and the Haslf 8 Eq. 
241. 

212. Where any. company is proposed to be or is in the course Liquidators 

may a0C6pt 

of being wound-up altogether voluntarily, and the whole or a shares as oon- 
portion of its business or property is proposed to be transferred JJ^SomwS^^'*^ 
or sold to another company, the liquidators of the first-mentioned ^ ^fB.T6u' ^ 
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Sect. 212. company may, with the sanction of a special resolution (a) of the 
company by whom they were appointed, conferring either a 
general authority on the liquidators, or an authority in respect of 
any particular arrangement, receive in compensation or part 
compensation for such transfer or sale shares, policies, or other 
like interests in such other company, for the purpose of 
distribution amongst the members of the company being 
wound-up, or may enter into any other arrangement whereby the 
members of the company being wound-up may, in lieu of 
receiving cash, shares, policies, or other like interests, or in 
addition thereto, participate in the profits of or receive any other 
benefit from the purchasing company; and any sale made or 
arrangement entered into by the liquidators in pursuance of 
this section shall be binding on the members of the company 
being wound-up ; subject to this proviso that if any member of 
the company being wound-up who has not voted in favour of the 
special resolution passed by the company of which he is a member 
at either of the meetings held for passing the same expresses his 
dissent from any such special resolution in writing addressed to 
the liquidators or one of them, and left at the registered office of 
the company not later than seven days after the date of the 
meeting at which such special resolution was passed, such 
dissentient member may require the liquidators to do one of the 
following things as the liquidators may prefer ; (that is to say), 
either to abstain from carrying such resolution into effect, or to 
purchase the interest held by such dissentient member at a price 
to be determined in manner hereinafter mentioned (b), such 
purchase money to be paid before the company is dissolved, and 
to be raised by the liquidators in such manner as may be deter- 
mined by special resolution. No special resolution shall be 
deemed invalid for the purposes of this section by reason that it 
is passed antecedently to or concurrently with any resolution for 
winding-up the company or for appointing liquidators ; but if an 
order be made within a year for winding-up the company 
by or subject to the supervision of the Court, such resolution 
shall not be of any validity unless it is sanctioned by the Court. 

Buckley, pp. 367—373. 

(») s. 188. (b) See next section. 
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This section does not relate to a purely voluntary winding-up only, but Hectm 212* 
includes a Tolnntary winding-up under supervision of the Court : In re Imperial ' 

Mercantile Credit Aeioeiation, 12 £q. 504, b09, note. 

In sanctioning a scheme for the reconstruction of a company under Wuhes of 
liquidation, by a transfer of its assets to a new company to be formed for the 
purpose, the Court will have regard to the wishes of a majority of the 
shareholders and creditors deliberately expressed upon full information fairly 
afforded to them as against the opposition of a dissentient minority; and 
although a dissentient shareholder cannot be compelled to accept shares in the 
new company, or the valuation put upon his int-erest by the official liquidator* 
if he will accept neither of these alternatives the price of his interest must be 
settled by arbitration, as provided by the 218th section ; 8.0. An agreement 
nnder this section, entered into by a company about to be wound-up voluntarily, 
for the sale and transfer of its business to another company, is binding upon 
the creditors of the transferring company. The remedy of a creditor who 
cannot get payment of his debt is to obtain a winding-up order before the 
expiration of the year : In re City and County Investment Co.. 18 Ch. Div. 475. 

This section clearly contemplates a sale of the assets of the liquidating Sale, meaain?. 
company for such an equivalent in value as is pointed out in the section, and 
does not contemplate the subjecting of the shareholders in the liquidating 
company, without their unanimous consent, to a fresh original liability in the 
shape of a guarantee. An arrangement, therefore, by which a selling company 
was to take a certain number of shares in a new company, and any deficiency 
in the assets for that purpose was to be made good by a call on its shareholders, 
is void as ultra vires, and cannot be supported under this section. Semble, 
that such an arrangement would be void, even if only the shareholders who 
assented to it were to be bound by it. A proper form of suit in which to set 
aside such an arrangement is a suit by one shareholder of the company on 
behalf of himself and all other shareholders, although a large number of 
shareholders have assented to the arrangement, and it has been actually 
carried into effect : Clinch v. Financial Corporation, 4 Ch., at pp. 121, 122. 

The validity of an amalgamation under this section cannot be impeached in Transaction, 
the winding-up jurisdiction, but can only be decided in a suit: Imperial Bank °^ ^^ 
of China, ^c, I Ch. at p. 847. And see Isrctel v. Atlas Engineering Co., 10 
K.8.W. L.B. Eq. 277 on this section ; as to notice, see s. 83 and notes thereto. 

An agreement to assign the assets of a company to a promoter of a new Bale, not to an 
company is ultra vires, and effect cannot be given to it under this section, which 
only authorises a sale to a company, not to a person about to form a company : 
Sird V. Bird's Sewage Co., 9 Ch. 858. 

A shareholder in a company, the business of which is proposed to be trans- Dissentient 
f erred to another company in consideration of shares in such other company, "'^'^^'l^^* 
cannot be compelled under this section to take shares in the other company, 
nor does he by failing to express his dissent in writing from the resolution 
sanctioning the arrangement within seven days after the meeting at which 
it was passed forfeit his right to refuse to become such shareholder : Be the 
Bank of Hindustan, Jj^c.^ e.p. Los, 84 L.J. Eq. 609, where the courses open to a 
shareholder in such a case are, per Bomilly, M.B., set out as follows : — (1) '* He 
(the shareholder) may assent to the arrangement" ; (2) *' he may, if he does 
not assent to it, merely leave the matter as it was, and have nothing to do with 
the new company and abandon his deposit " ; (8) " he may, upon giving proper 
notice, require that his 8h..res may be paid for *' ; "if he takes the second of 
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[S6Ct« 213f these oourses he minply becomes »o shareholder in the company with which his 
~ company is proposed to be consolidated." 

Where a company was being wooud-np voluntarily, and resolntions were 
paesed for a sale to a new company, and fixing a time within which old 
shareholders were to apply for new shares, and directing sale of shares not 
taken np, a shareholder who had not dissented, but had applied long after the 
time fixed, moved to set aside the sale and resolutions as invalid ; h^d, per 
Stirling, J., the sale and retolutions were valid : Postlethwaite v. Port Phillip 
Co., WJf. (1890) 9. 

Notice of dissent served after passing of special resolutioo, but before 
confirmatory meeting, and not objected to till one month after confirmatory 
meeting, held, good : In re London 4* Westmineter Bread Oo.^ W.N. (1890) 8. 

And cf, Weatof^ v. The New Oueton Co.^ 1 Megone*s Companies Cases 362, as 
to option to require allotment of shares within a time fixed. Where a 
compromise had been sanctioned by the Court, the shareholders are bound : 
Nicholl V. Merhardt Co,, W.N. (1888) 225. 
tobe^Ma^ed^ And the sanction required under this seotion, in case an order is made within 
a year for winding-up the company by or subject to the supervision of the 
Court, must be obtained at or after the making such order, and cannot be 
obtained previously in the matter of the voluntary winding-up : In re Callao 
Bia, Co., 42 Ch. Div. 169. 

mi^i^KPri*^" 218. The price to be paid for the purchase of the interest of 

^ &ft.T62^' ^' ^^7 dissentient member may be determined by agreement^ but 

if the parties dispute about the same such dispute shall be 

settled by arbitration under and in accordance with the provisions 

(a) herein contained in relation to arbitration (a). 

Buckley, pp. 373, 374. 

(a) The Enff. Act adopts the pro- panics Clauses Consolidation Act, 
visions as to an)itration of the " Com- 1846." 

(a) 88 102 — 126, q. v. 

Sec. 4 of the " Arbitration Act," 81 Vict. No. 16, is applicable to references 
under the provisions herein relating to arbitration : Re Anglo-Italian Bank 
and De Boeaz, L.S. 2 Q.B. 462 ; De BoeaK v. Anglo-Italian Bank, L.B. 4 Q.B. 
462. 

The Court has power (in England) to order a commission to issue for the 
examination of witnesses abroad : In re Myeore West O. M, Co., W.N. (1889) 167. 

2|'2te°Be2ll^' 2'^- Where any company is being wound-up by the Court or 
."^XJ^be Bnbject to the enpervision of the Coart, any attachment, seqoes. 
26 ft 26 viot. c. tration^ distress^ or execution put in force against the estate or 

effects of the company after the commencement (a) of the 

winding-up shall be void to all intents (6). 

Buckley, pp. 874, 876. 

(a) ss. 187, 181. be resd with this sect.) 204, 211, 242, 

(5) And see si. 1 88, 140 (which should 246, 246. j 
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An ezeoution leried after winding-up commenoed, '* according to the plain 86et. 215. 
tenns of thii lection, it void to all intents": per Jessel, M.B., In re Artietic Colour 
Co., e,p. Fourdrmier, 81 Ch. Diy., at p. 612. But see In re Dry Docke Corporation 
of London, 39 Ch. Div. 806. 

215. Any snch conveyance, mortgage, delivery of goods. Voidable prefer- 
payment, execution, or other act relating to property as would, ^5 ^ae^vict. c. 
if made or done by or against any individual, be deemed in the 
event of his insolvency (a) to be void or voidable shall if made 
or done by or against any company, be deemed, in the event of 
auch company being wound-up under this Act, to be void or 
voidable in like manner ; and for the purposes of this section 
the presentation of a petition for winding-up a company shall, in 
the case of a company being wound-up by the Court or subject 
to the supervision of the Court, and a resolution for winding-up 
the company shall, in the case of a voluntary winding-up, be 
deemed to correspond with the sequestration of the estate of an 
individual ; and any conveyance or assignment made by any 
company formed under this Act of all its estate and effects to 
trustees for the benefit of all its creditors shall be void to all 
intents. 

Bucklej, pp. 875 — 877. 

TheEng. sect, differs from the N.S.W. of a trader in the event of his bank- 
Act in referring to snoh acts as would ruptcy." 
be " fraudulent preferences on the part 

(a) By s. 127 (2) of the ** Bankruptcj and '* insolvency'' are to be read as 
Act, 1887/' 61 Vict. No. 19, " insolvent'^ " bankrupt" and " bankruptcy." 

" Though a company is insolvent, it is not every act of the company which will 
amount to a fraudulent preference. There must be a contemplation of bank- 
ruplcy, that is to say, of a winding-up ; and there must be absence of pressure": 
per Giffard, V.C, In re Inns of Court Hotel Co., 6 Eq., at p. 90. 

In determining whether a transaction amounts to a fraudulent preference^ the 
Court ought now to ha?e regard simply to the statutory definition contained in the 
*' Bankruptcy Act.*' The decisions on the subject before the Act may be useful as 
guides ; but the standards laid down in them must not be substituted for that 
which is laid down in the Act : e,p. Griffith, 23 Ch. Div. 69; see, therefore, as to 
what conveyances, Ac, are Toid or voidable," Bankruptcy Act, 1887," 61 Vict. No. 19, 
ss. 66—68, amended by 62 Vict. No. 11 ; it having bMU held in England by Kay, J., 
thai Eng. s. 164 of the " Companies Act, 1862," refers to the law of bankruptcy for 
the time being, and not to that in force at the date of the Act : Liverpool, S^e., 
GtMininiee Co., 46 L.T. 64; and so in N.S.W. in In re Atlae Engineering Co., 
Davf'e Caee, 10 N.S.W. L.B. Eq. 179, the question of preference is treated by 
Owen, Ch. J. Eq., as being a question under the ezisUsg " Bankruptcy Acts," •« Baakruuicy 
«H siif>.; the above-mentioned provisions of which " are read into the ' Companies ^^ ^^^* ' 
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Sect. 216* Act' by 8. 215": ib. p. 185. And in the fame esse his Honour held that the 

oombiiiod e£Fect of ss. 66—68 of the " Bankruptcy Act, 1887," and s. 2 of the 

Amending Act, is to validate any payment, kc, referred to in s. 67, whether 
having the effect of preferring or not, provided such payment, &c., was made before 
the date of the sequestration order, and without notice of an act of bankruptcy, 
and provided the payment, &c., is not iteelf an act of bankruptcy. And followisg 
this case, it has been held by Manning, J., in Me William Sharp (Feb. 20, 1890), 
following his previous decision in JacJuon's Case (12th Dec., 1889), that no 
transaction can be set aside as an act of bankruptcy whi?h was six months old at 
the date of the presentation of the petition of bankruptcy. 

tolwLi'^w^ 216. Where in the course of the winding-up of any company 
SeSLqSent* Under this Act, it appears that any past or present director, 
25 &26 Vict. c. manager, official or other liquidator, or any officer of such 
company, has misapplied or retained in his own hands, or become 
liable or accountable for any moneys of the company, or been 
guilty of any misfeasance or breach of trust in relation to the 
company, the Court may, on the application of any liquidator, or 
of any creditor or contributory of the company, notwithstanding 
that the offence is one for whidh the oflEender is criminally 
responsible, examine into the conduct of such director, manager, 
or other officer, and compel him to repay any moneys so mis- 
applied or retained, or for which he has become liable or 
accountable, together with interest after such rate as the Court 
thinks just, or to contribute such sums of money to the assets of 
the company by way of compensation in respect of such 
misapplication, retainer, misfeasance, or breach of trust, as the 
Court thinks just (a). 

Buckley, pp. 877--888. 

(a) This section applies equally to a tion under s. 189 ; Bance^a Case, 6 Ch. 
voluntary winding-up, upon an applica- 104. 

Soope of iMo- In an action, nominal damages may be recovered wherever a breach of duty is 

shewn; but this doctrine does not apply to this section. The right which this 
section gives is not given to the company, or the representative of the company 
with whom there is a contract, or as towards whom there is a duty, or as regards 
whom there is a breach of duty ; but the right under this section is given to any 
liquidator or any creditor or contributory of the company; but, semhUf the 
person applying under this section must have a direct pecuniary interest in the 
success of the application: Bentinck v. FenUt 12 App. Cas. 652, 662. 

The creditor or contributory has a right to this extent, that if, owing to a 
misfeasance or breach of duty, the funds of the company in which he is interested 
have been diminished, those funds shall again be made good and the assets of the 
company shall be recouped tlie loss which they had sustained. 



tion. 
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For Ml f^pplication to sueceed under tliit section, the ftpplicani mii»i show — (a) Scct* 216t 
a diroet peciuiiuy inftereefc in the soeeeM of the ftpplication ; (b) breech of trust or ' 
nrisfe «si pce in the mtore of breech of trait ; (c) loss arising therefrom to the 
funds and assets of the oompany : S.C^ and rf. Coventry 4" J>iJPon'* Cote, 14 Ch. 
Dir. at p. 670. 

If directors of a limited company apply the money of the company for pnrposes 
so outside its powers that the company could not sanction such application, they 
may be made personally liable as for a breach of trust ; but if they apply the 
money of the company, or exercise any of its powers, in a manner which is not 
tiZIra inres, then a strong and dear case of misfeasance must be made out to 
render them liable for a loes thereby occasioned to the oompany : In re J^«tre 
SUetrie Aceummlator Compamy, 40 Ch. D. 141. 

To impeach the transactions dealt with by this section it is not necessary to file 
a bill. The Court is empowered to examine into the conduct of a director. This 
section and the 100th section were introduced in order that by means of proceed- 
ings under the Act, without any double process or double set of proceedings, 
complete justice might be done between the parties and a complete winding-up 
effected ; the instances are rare in which the jurisdiction ought not to be exercised : 
Slrmgor^t Com, 4 Ch. 475, 493, where it was held that the Court had summary 
power under those sections to order a contributory or director to repay a dividend 
declared and paid under a delusiTe and fraudulent balance-sheet, and c/. Bance^a 
Ciue, 6 Ch. 104 ; Oxford Building Society, 86 Ch. D. 502. 

To bring a case within tliis section it is necessary that the person summoned 
should haTe been an officer of the company at the time when the wrongful act 
complained of was committed : McKay'g Cose, 2 Ch. Dir. at p. 6. 

" There is no doubt about the rule of this Court, that an agent cannot, without 
the knowledge and consent of his principal, be allowed to make any profit out of 
the matter of his agency beyond his proper remuneration as agent. It is perfectly 
settled law that that rule applies with peculiar stringency to the directors of joint 
stock companies who are the agents of the oompany for effecting the sales or the 
purchases made by the company": Hay's Case^ 10 Ch. at p. 601. A director, 
therefore, making profit in the sales or purchases made by the company, and which 
are effected by him, is guilty of a misfeasance within the terms of this section, and 
will be accountable to the Court for such profit. Cases of this kind are dirided by 
Buckley, at p. 383, into two classes : — 

(1) If a man becomes a director at a time when a contract for sale to the 
oompany is not absolutely completed, so that it is his duty to act for the company 
in the matter of the purchase, he can be compelled to make good at any time the 
full possible value of any present which he has accepted from the Tender. See 
Weston's Case, 10 Ch. Div. 579; Say's Case, 10 Ch. 593; McKay's Case, 2 Ch. 
DiT. 1 ; Pearson's Case, 4 Ch. D. 222, 5 Ch. Div. 836; De Ruvi^s Case, 6 Ch. 
DiT. 806 ; Eng^field CoUiery Co., 8 Ch. Div. 388. 

(2) And apart from any question of incomplete contract, and from any sugges- 
tion that the purchase money has been fictitiously increased by amounts nerer 
intended really to remain in the Tender's pocket, it is quite sufficient to establish 
liability that it is shown that the director has receired in the matter of his agency 
a gift from the Tendor. See cases cited stcpra, and Carriage Co'Operaiive 
Association, 27 Ch. D. 322 ; Ormerod's Case, 37 L.T. 244^ 25 W.B. 765 ; 
Hunt's Case, 37 L.J. (Ch.) 278$ Anglo-French Society, e,p. PeUy, 21 Ch. Dit. 
402. 
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86Ct* 217 While tlie coiupariij is a going concern, the liabiliij, enforceable under the 
~ seoiion in the course of the winding-up, must be enforced by action: NuiU-y-QUt, 
^e., Co. Y. Grave, 12 Ch. D. 73& 

Where an action was brought by a company against the promoter for the 
amount of the secret profit made by him in the course of its formation, and a 
specific sum was found due from him on that footing, it was held that the debt so 
due from him was incurred by '* fraud " and also " breach of trust," within a 
section corresponding to s. 42 of the "Bankruptcy Act," and that he was not 
released from such debt by his discharge under that Act : Emma Silver Mining 
Co. V. Grant, 17 Ch. D. 122. 

Msj^oatton of ^^*^' ^^ ^^^ director^ officer, or contributory of any company 
sTft^ Vict. c. wound-up under this Act destroys, mutilates, alters, or falsifies 
' *■ any books, papers, writings, or securities, or makes or is privy 

to the making of any false or fraudulent entry in any register^ 
book of account, or any (a) other document belonging to the 
company, with intent to defraud or deceive any person, every 
person so offending shall be deemed to be guilty of a misde- 
meanour, and upon being convicted shall be liable to imprison- 
ment for any term not exceeding two years, with or without 
hard labour. 

(a) Eng. Act reads — " or other document." 
Cf. " Criminal Law Amendment Act, 1883," s. 186. 

Pnwecution of 218. Whorc any order is made for winding-up a company by 

djj«^ra^or the Court or subject to the supervision of the Court, if it appear 

cou^?* ''^ ^^ ^^ *^® course of such winding-up that any past or present director, 

^ 89, 8. 167.' ^'manager, officer, or member of such company has been guilty of 

any offence in relation to the company for which he is crininally 

responsible (a), the Court may on the application (6) of any 

person interested in such winding-up, or of its own motion, direct 

the official liquidators, or the liquidators (as the case may be), to 

institute (a) a prosecution or prosecutions for such offence, and 

may order the costs and expenses to be paid out of the assets of 

the company. 

Buckley, p. 889. 

(a) Eng. Act adds — " and conduct." 

\a) See in particular the " Criminal No. 17, ss. 134 — 137. 
Law Amendment Act, 1883," 46 Vict. (6) B. 49, by petition. 

Proseoution on 219. Where a company is being wound*up altogether volun- 

^^k^'^k **^^^y^ ^^ ^^ appear to the liquidators conducting such winding-up 

89, 8. 168. ^jjj^^j ^jjy p3^g^ Qp present director, manager, officer, or member of 



THE COMPANIES ACT. 109 

sach compaDj has been goilty of any offence in relation to the Sect. 222. 
company for which he is criminally responsible {a), it shall be 
lawful for the liquidators^ with the previous sanction of the 
Court (6), to prosecute such offender, and all expenses properly 
incurred by them in such prosecution shall be payable out of the 
assets of the company in priority to all other liabilities. 

(a) See notes to preceding section. (b) B. 49, obtained on petition. 



220. If any person, upon any examination upon oath or ?®5***y <*' 
affirmation authorised under this Act, or in any affidavit, ^ sJHX^^ *'* 
deposition, or solemn affirmation in or about the winding-up of 

any company under this Act, or otherwise in or about any 
matter arising under this Act, wilfully and corruptly give false 
evidence, he shall, upon conviction, be liable to the penalties of 
wilful perjury (a). 

(a) " Criminal Law Amendment Act, 1888," s. 291. 

Power of Court to make Rules. 

221. The Judges of the Supreme Court may» as often as Supreme Court 

^ ^ ^*' may make rules, 

circumstances require, make such rules concerning the mode of ^5 ^m vict. c. 
proceeding to be had for winding-up a company in the Court as 
may from time to time seem necessary ; but until such rules are 
made the general practice of the Supreme Court in its equity 
jurisdiction shall, so far as the same is applicable and not 
inconsistent with this Act, apply to all proceedings for winding- 
up a company. 

See the Bales, infra^ and B. 88. 



PART V. (s. 222). 

CONSTITUTIOM OF RbGISTBATION OfFICB. 



222. The recristration of companies under this Act shall be Coustitution of 

° ^ remstratioa 

conducted as follows, (that is to say) : — as & ae vict c 

(1) The Governor may with the advice of the Executive 89.«i74. 
Council (a) from time to time appoint such Registrars, 
Assistant Registrars, clerks, and servants as he with 
such advice may think necessary for the registration of 
companies under this Act and remove them at pleasure : 
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8ect82S» (2) The Gtevemor may with the advice of the Executive 

Council make regulations with respect to the duties to 
be performed by any such Registrars^ Assistant 
Registrars^ clerks^ and servants as aforesaid^ and may 
determine the place or places at which offices for the 
registration of companies are to be established : 

(3) It shall be lawful for the Governor with the advice 

aforesaid to apportion, (as he may think fit), among the 
Registrars, Assistant Registrars, clerks, and servants as 
aforesaid as remuneration for their services the fees 
authorised by this Act to be received : 

(4) Every person may inspect the documents kept by the 

Registrar, and may require a copy or extract of any 
document or part of a document to be certified by the 
Registrar ; and there shall be paid for such inspection 
and for such certified copy or extract the respective 
fees specified in the said Tables B and C (a). Such 
certified copy or extract shall be prima facie evidence 
of the matters therein contained in all legal proceedings 
whatever : 

(5) Whenever any act is herein directed to be done to or by 

the Registrar of Joint Stock Companies, such Act 
shall until a Registrar of Joint Stock Companies shall 
have been appointed, be done to or by the Registrar- 
General, who shall until such appointment have the 
powers and be subject to the liabilities given to and 
imposed upon the Registrar of Joint Stock Companies. 

(a) In tlie Eng. Act, the Board of ing directions as to Ireland and Scotland, 

Trade is the authority to act under this and the cases coining under the jurisdic- 

section ; the Eng. section differs in some f ion of the Vice-Warden of the 

respects from the K.S.W. section, contain- Stannaries. 

(a) Sch. I., iitfra. 



PART VI. (a), (ss. 223—242). 

Companies authorised to register under this Act 

Begtotration of 223. The following regulations shall be observed with respect 
naoies. to the registration of companies under this Part of this Act, 

8», B. 179. (^tii^t is to say,) — 
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(1) No company having the liability of its members limited Sect. 223. 

by Act of Parliament^ Royal Charter (b), or Letters 
Patent^ and not being a joint stock company (a) as 
hereinafter de&ned, shall register ander this Act in 
pursaance of this Part thereof : 

(2) No company having the liability of its members limited 

by Act of Parliament, Royal Charter, or by Letters 
Patent shall register nnder this Act in pursuance of 
this Part thereof as an unlimited company, or as a 
company limited by guarantee : 

(3) No company that is not a joint stock company as herein- 

after defined shall in pursuance of this Part of this 
Act register under this Act as a company limited by 
shares : 

(4) No company shall register under this Act in pursuance 

of this Part thereof unless an assent to its so registering 
is given by a majority of such of its memlj^ers as may 
be present personally or by proxy, in cases where 
proxies are allowed by the regulations of the company, 
at some general meeting summoned for the purpose : 

(5) Where a company not having the liability of its 

members limited by Act of Parliament, Royal Charter, 
or Letters Patent is about to register as a limited 
company the majority required to assent as aforesaid 
shall consist of not less than three-fourths of the 
members present, personally or by proxy, at such last- 
mentioned general meeting: 
(G) Where a company is about to register as a company 
limited by guarantee the assent to its being so regis- 
tered shall be accompanied by a resolution declaring 
that each member undertakes to contribute to the assets 
of the company, in the event of the same being wound- 
up, during the time that he is a member, or within one 
year afterwards^ for payment of the debts and liabilities 
of the company contracted before the time at which he 
ceased to be a member, and of the costs, charges, and 
expenses of winding-up the company, and for the 
adjustment of the rights of the contributories amongst 
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Sect. 224. themselves^ such amoanfc as may be required, uot 

exceeding a specified amount (6) : 
In computing any majority under this section when a poll is 
demanded regard shall be had to the number of votes to which 
each member is entitled according to the regulations ot the 
company of which he is a member. 

(a) Part VII. in the Eng. Act; Part ** Joint Stock Companies Acts." 
VI. referring to the application of the (b) Eng. Act omits the words — 
Act to companies registered under the "Bojal Charter" throughout. 

(a) s. 226. (6) s. 8. 

^paBSol Mm ^^" W^*^ *^® above exceptions and subject to the foregoing 
l?A M^ict. c. regulations, every company existing at the time of the com- 
mencement of this Act (a), consisting of seven or more members, 
and any company hereafter formed in pursuance of any Act of 
Parliament other than this Act (a), Royal Charter (b), or of 
Letters Patent, or being otherwise duly constituted by law and 
consisting of seven or more members, may at any time hereafter 
register itself under this Act as an unlimited company, or a 
Company limited by shai'es, or a company limited by guarantee ; 
and no such registration shall be invalid by reason that it has 
taken place with a view to the company being wound-up. 

(a) Eng. Act adds — " inclnding any " Royal Charter ;*' but adds provisions 
company registered under the ' Joint for companies working mines in the 
Stock Companies Acts.* " Stannaries. 

(b) Eng. Acts omits the words — 

(a) The words — " or in pursuance required for the sense, 
of" before "Boyal Charter,*' seem 

And see ss. 22^—232. 

An unregistered company which has no power under its deed of settlement 
to sell and transfer its business to another company, may, by registration under 
this Act, followed by voluntary liquidation, carry out such an agreement and 
effect a sale under s. 212: SotUhall v. British Mutual Life Assurance Somty, C 
Ch. 614. 

Definition of 225. For the purposes of this Part of this Act, so far as the 

Joint stock r r ' 

S*A*2?vict c ^^^^ relates to the description of companies empowered to 
89, s. 181. register as companies limited by shares, a joint stock company 
shall be deemed to be a company having a permanent paid-up or 
nominal capital of fixed amount divided into shares, also of 
fixed amount, or held and transferable as stock, or divided and 
held partly m one way and partly in the other; and formed on 
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the principle of having for its members the holders of shares in 8©Ct. 227« 
such capital^ or the holders of snch stocky and no other persons ; 
and snch company when registered with limited liability under 
this Act shall be deemed to be a company limited by shares. 

226. No banking company claiming to issue notes (a) shall be J^JiJi" Jj. 
entitled to limited liability in respect of such issue^ but shall §5"^ yiot. e. 
continue subject to unlimited liability in respect thereof, and, if ' "' ^^' 
necessary, the assets shall be marshalled for the benefit of the 

general creditors, and the members shall be liable for the whole 
amount of the issue, in addition to the sum for which they would 
be liable as members of a limited company (a). 

Buckley, p. 397. 

(a) Eng. Act adds—" in the United Kingdom." 

(a) See also s. 282. 

This section in the Eng. Act has been repealed, and another section enacted 
by the " Eng. Companies Act, 1879/' 1. 6. 

227. Previously to the registration in pursuance of this Part BenniBitea to 

, , rec^Btration by 

of this Act of any joint stock company (a) there shall be delivered SS'S'S^v- 
to the Registrar the following documents ; (that is to say,) — ^* *• '*^- 

(1) A list showing the names, addresses, and occupations 

of all persons who on a day named in such list, and not 
being more than six clear days before the day of 
registration, were members of such company, with the 
addition of the shares held by such persons respectively, 
distinguishing in cases where such shares are numbered, 
each share by its number : 

(2) A copy of any Act of Parliament, Royal Charters, 

Letters Patent, deed of settlement, contract of co- 
partnery (a), or other instrument constituting or 
regulating the company : 
(8) If any such joint stock company is intended to be 
registered as a limited company, the above list and copy 
shall be accompanied by a statement specifying the 
following particulars ; (that is to say,) — 

The nominal capital of the company and the number of 
shares into which it is divided : 
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Sect. 228, The Dumber of shares taken and the amount paid on 

each share : 
The name of the company with the addition of the 

word " limited " (6) as the last word thereof : 
With the addition^ in the case of a company intended 

to be registered as a company limited by guarantee^ 

of the resolution declaring the amount of the 

guarantee. 

(a) Eng. Act adds — " ooat-book refpilatioiiB." 
(a) •. 2S6. (5) 8. 284. 

^'tSSonb ^^^" Previously to the registration in pursuance of this Part 
£im(?fo^^ of this Act of any company not being a joint stock company (a) 
Ss^^^vid^c. there shall be delivered to the Registrar a list showing the 
names^ addresses^ and occupations of the directors or other 
managers (if any) of the company^ also a copy of any Act of 
Parliament, Royal Charter (a)^ Letters Patent^ deed of settle- 
ment, contract of copartnery (b), or other instrument constituting 
or regulating the company^ with the addition, in the case of a 
company intended to be registered as a company limited by 
guarantee, of the resolution declaring the amount of guarantee. 

(a) Eng. Act omits— "Rojal Charter." (b) Id. inserts — "cost book regula- 
tions." 

(a) s. 225. 

^^''^torerfSSr ^^^' Where a joint stock (a) company authorised to register 
SSSwf*****^ under this Act has had the whole or any portion of its capital 
^^fsUft!'^ converted into stocky such company shall, as to the capital so 
converted, instead of delivering to the Registrar a statement of 
shares^ deliver to the Registrar a statement of the amount of 
stock belonging to the company, and the names of the persons 
who were holders of such stock, on some day to be named in the 
statement, not more than six clear days before the day of 
registration. 

(a) 8. 225. 

veriflcBtionof 230. The lists of members and directors and any other 

35 A 28 Vict, c particulars relating to the company hereby required to be 

delivered to the Registrar shall be verified by a declaration of 
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the directors of the company delivering the same^ or any two of 8ect« 233« 
them, or of any two other principal officers of the company^ 
made in pursuance of the Act ninth Victoria number nine (a). 

(a) In England, 6 Will. IV., c. 62. 

281. The Re^strar may require such evidence as he thinks Evidence of 
necessary for the purpose of satisfying himself whether an S2"J2JX,3*^ 
existing company is or not a joint stock company as hereinbefore ^ Im. w! **' 
defined (a). 

(a) 8. 225. 

232. Every bankine company existine^ at the date of the Notice to ww- 

•^ o r .f o tomeni on regia- 

passing of this Act which registers itself as a limited company {imitod ^Jajkiiir 

shall at least thirty days previous to obtaining a certificate of 25^^S^vict. o. 

registration with limited liability, give notice that it is intended 

80 to register the same to every person and partnership firm who 

have a banking account with the company and such notice shall 

be given either by delivering the same to such person or firm, or 

leaving the same or putting the same as a prepaid letter (a) into 

the post addressed to him or them at such address as shall have 

been last communicated or otherwise become known as his or 

their address to or by the company ; and in case the company 

omits to give any such notice as is hereinbefore required to be 

given, then as between the company and the person or persons 

only who are for the time being interested in the account in 

respect of which such notice ought to have been given, and so 

far as respects such account and all variations thereof down to 

the time at which such notice shall be given, but not further or 

otherwise, the certificate of registration with limited liability 

shall have no operation (a). 

(a) Eng. Act omito — " as a prepaid letter." 
(a) And see ••. 17, 226, 286. 

238. No fees shall be charged in respect of the registration in Exemption 
pursuance of this Part of this Act of any company in cases 25 a 26 vict. o* 
where such company is not registered as a limited company, or 
where previously to its being registered as a limited company 
the liability of the shareholders was limited by some other Act 
of Parliament^ or by Royal Charter (a) or Letters Patent. 

(a) Eng. Aotomitt^^'or b7 Boyal Charter.' 

H2 
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Sect. 234. 284. Any company authorised by this Part of this Act to 
Change of register with limited liability^ shall^ for the pnrpose of obtaining 
25 A 88 Yict. c. registration with limited liability^ change its name by adding 
thereto the word ''limited " (a). 

Buckley, p. 399. 

(a) B. 227. 

Cortiflcateof 236. Upon Compliance with the requisitions in this Part of 

registration. r r t. 

^ w^.w?" ^' ^^^^ -^^^ contained with respect to registration^ and on payment 
of such fees^ (if any)^ as are payable under the tables marked B 
and G in the First Schedule hereto^ the Registrar shall certify 
under his hand that tbe company so applying for registration is 
incorporated as a company under this Act^ and in the case of a 
limited company^ that it is limited ; and thereupon such conlpany 
shall be incorporated^ and shall have perpetual succession and a 
common seal^ with power to hold lands {a), and to exercise all 
the functions of an incorporated company (a). 

(a) Eng. Act omits the last clause, oompanies in Scotland, 
and adds a provision as to banking 

(a) ss. 17, 66. 

Certiflcatetobe 236. A Certificate of incorporation given at anytime to any 
SStt?Act*** company registered in pursuance of this Part of this Act shall 
^ w??.T92!' ^' b® conclusive evidence that all the requisitions herein contained 
in respect of registration under this Act have been complied 
with^ and that the company is authorised to be registered under 
this Act as a limited or unlimited company, as the case may be, 
and the date of incorporation mentioned in such certificate shall 
be deemed to be the date at which the company is incorporated 
under this Act (a). 

(a) See s. 17 ; but as to banking companies, see s. 282. 
Cf. Ennis ^ West Clare Railway Co., 8 L.B. Jr. 94. 

v^ngofpro. 237. All such property, real and personal, including all 

»*s.T98?' ^ interests and rights in, to, and out of property, real and personal, 

and including obligations and choses (a) in action, as may belong 

to or be vested in the company at the date of its registration 

under this Act, shall on registration pass to and vest in the 

company as incorporated under this Act for all the estate and 

interest of the company therein. 

(▲) Eng. Act reads—** things." 
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288. Tl nj,iiiiiiiiiw in pmi  f liu Put uf tifak Jla of SeoL2M 

any oompanjr aUl not wMbol 
company to bave e nfo recd 
debt or obligatkm incmved 
wiih^ or on behalf of such 
tion. 

Rn^lfly, pp. 400^ 401. 

l5). 





2S9. All snch adkms, soitB, and other legal piou ee dia ga 
may at tiie time of the legi a lta tatm of any campamj registered «* ^ ^ 
pnrsnanoe of this Ptet of this Act bave beea owmPMnB d by or '^■->*^ 
against socb company, or tbe pobbc ofioer or any laemlMw 
tbereofy may be conithined in the siuiB wimw as if sadi 
r^istration bad not taken {dace; nevert h e le sB ezBeation shall 
not issue against the eOociB of any indiridnal memhw of sodi 
company upon any judgment, decree, or order obteined in any 
action, suit, or proceeding so comme n ced as aforesaid ; but in 
the event of the property and eSects of the company bong 
insufficient to satisfy such judgment, decree, or order, an order 
may be obtained for winding-up the company. 

240. When a company is registered under this Act in Bfcc»<rf 
pursuance of tlus Part thereof, all provisions contained in any » ^» vi^ <^- 
Act of Parliament, deed of settlement, contract of copartnery. 
Royal Charter (a). Letters Ptitent, or other instrument, consti- 
tuting or regulating the company, including in the case of a 
company reg^tered as a company limited by guarantee, the 
resolution declaring the amount of the g^uarantee, shall be 
deemed to be conditions and regulations of the company, in the 
same manner and with the same incidents as if they were 
contained in a registered memorandum of association and articles 
of association ; and all the provisions of this Act shall apply to 
such company and the members, contributories, and creditors 
thereof, in the same manner in all respects as if it had been 
formed under this Act, subject to the provisions following, (that 
is to say), — 

(1) That Table A, in the First Schedule to this Act, shall 
not, unless adopted by special resolution (a), apply to 



118 THE COMPANIES^ ACT. 

ect. 240. any company registered under this Act in pursuance of 

this Part thereof : 

(2) That the provisions of this Act relating to the number- 

ing of shares {b) shall not apply to any joint stock 
company whose shares are not numbered : 

(3) That no company shall have power to alter any provision 
contained in any Act of Parliament relating to the 
company : 

(4) That no company shall have power without the sanction 

of the Governor vrith the advice of the Executive 
Council (b) to alter any provision contained in any 
Royal Charter (a) or Letters Patent relating to the 
company : 

(5) That in the event of the company being wound-up, 

every person shall be a contributory, in respect of the 
debts and liabilities of the company contracted prior 
to registration, who is liable, at law or in equity, to pay 
or contribute to the payment of any debt or liability of 
the company contracted prior to registration, or to pay 
or contribute to the payment of any sum for the adjust- 
ment of the rights of the members amongst themselves 
in respect of any such debt or liability ; or to pay or 
contribute to the payment of the costs, charges, and 
expenses of winding-up the company so far as relates 
to such debts or liabilities as aforesaid ; and every such 
contributory shall be liable to contribute to the assets 
of the company, in the course of the winding-up, all 
sums due from him in respect of any such liability as 
aforesaid ; and in the event of the death (c) or insol- 
vency (c) of any such contributory as last aforesaid, or 
marriage of any such contributory, being a female, the 
provisions hereinbefore contained (d) with respect to 
the representatives, heirs, and devisees of deceased 
contributories, and with reference to the assignees of 
(d) insolvent contributories, and to the husbands of 
married contributories shall apply : 
(0) That nothing herein contained shall authorise any 
company to alter any such provisions contained in any 
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deed of settlement^ contract of copartnery^ Royal Hett* 341. 



Cliarter (a)^ Letters Patent^ or other instrument con- 
stitnting or regulating the company^ as would, if such 
company had originally been formed under this Act, 
have been contained in the memorandum of association 
(d), and are not authorised to be altered by this Act: 
But nothing herein contained shall derogate from any power of 
altering its constitution or regulations which may be rested in 
any company registering under this Act in pursuance of this 
Pkrt thereof by virtue of any Act of Parliament, deed of settle- 
ment, contract of copartnery. Royal Charter (a). Letters Patent, 
or other instrument constituting or regulating the company. 

Buckley, pp. 401-— 408. 



U) Eng. Act omits the words— ''Bojal (b) J». reads -** Board of Trade." 
Chatter throughout this section; and ^c) Id. adds— " bankruptcy or.** 
adds here— ''cost book regulations." (d) Id. adds — " bankrupt or.'^ 



(a) s. 88. ruptcT " and " Bankrupt " are to be 

(6) s. 20. read for " InsoWency " and " Insolvent." 
(c) Bj the "Bankruptcj Act. 1887/' (d) ss. 128, 129, 130, 164^ 165. 
61 Vict. No. 19, s. 127 (2), '* Bank- (e) es. 7, 8, 9. 

There is no similar proyision in this section (sub-s. 5) as in s. 86 (sub-s. 1) 
relicTing a past member who has ceased to be a member for more than a year from 
liability in respect of debts contracted before he left the company. 

241. The Court may^ at any time after the presentation of a Power of court 
petition for winding-up a company- registered in pursuance of ^^^^^'^^ c 
this Part of this Act, and before making an order for winding-up ^' "' ^^' 
the company, upon the application by motion of any creditor 
of the company, restrain further proceedings in any actions, 
suit, or legal proceeding against any contributory of the 
company, as well as against the company as hereinbefore (a) 
provided, upon such terms as the Court thinks fit. 

(a) 88. 188, and note thereto, 289 ; €f. b. 246. 

Under this section and 8. 245 proceeding^ may be restrained on the appli- 
cation of a creditor only, against any contributory or against the company as 
hereinbefore prorided ; while under s. 188 proceedings may be restrained on 
the application of company, creditor, or contributory. It would appear, 
therefore, that proceedings against the company may be stayed on the appli* 
cation of company, creditor, or contributory; but proceedings against a 
contribatoiy can be restrained only on the application of a creditor. See 
Bncklqr, p. 217. 
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Sect. 242* 242. Where an order has been made for winding-up a company 
After order registered in pursuance of this Part of the Aot^ in addition to 

actions not *o 

wit^'^Se^tb * provisions hereinbefore contained (a), it is hereby further 

Conrt?' *^* provided that no suit, action, or other legal proceeding shall be 

^%9^»7iSBii ^' commenced or proceeded with against any contributory of the 

company in respect of any debt of the company, except with, the 

leave of the Court, and subject to such terms as the Court may 

impose. 

(a) 88. 140, 142, 289, 246. See note to s. 188. 



PART VII. (ss. 248—251). 
Application of Act to Unrsoistibsd Compakibs. 
Winding-up of 24$. Subjoct as hereinafter mentioned, any partnership, 
S'&^M'viot. c association, or company, except railway or tramway (a) companies 
8»,s. 189. incorporated by Act of Parliament, consisting of more than 
seven members (a), and not regist-ered under this Act, and 
hereinafter included under the term '' unregistered company,'' 
may be wound-up under this Act, and all the provisions of this 
Act with respect to winding-up shall apply to such company, 
with the following exceptions and additions : — 

(1) The principal place of business of an unregistered 

company shall, for all the purposes of the winding-up 
of such company, be deemed to be the registered office 
(b) (6) of the company : 

(2) No unregistered company shall be wound-up under 
this Act voluntarily or subject to the supervision of 
the Court : 

(3) The circumstances under which an unregistered 
company may be wound-up are as follows ; (that is tc 
say), (c)— ' 

(a.) Whenever the company is dissolved or has ceased to 
carry on business, or is carrying on business only for 
the purpose of winding-up its affairs ; . 

(b.) Whenever the company is unable to pay its debts ; 

(r.) Whenever the Court is of opinion that it is just and 
equitable that the company should be wound-up : 
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(4) An anregistered company shall^ for the purposes of tbis ticct. 243. 
Act^ be deemed unable to pay its debts^ (d) — 

(a.) Whenever a creditor to whom the company is 
indebted^ at law or in equity, by assignment or other- 
wise^ in a sum exceeding fifty pounds then due as 
{sic) served on the company, by leaving the same at 
the principal place of business of the company, or by 
delivering to the secretary or some director or principal 
officer of the company, or by otherwise serving the 
same in such manner as the Court may approve or 
direct^ a demand under his hand requiring the company 
to pay the sum so due, and the company has for the 
space of three weeks succeeding the service of such 
demand neglected to pay such sum or to secure or 
compound for the same to the satisfaction of the 
creditor : 

(b.) Whenever any action, suit, or other proceeding has 
been instituted against any member of the company 
for any debt or demand due, or claimed to be due 
from the company, or from him in his character of 
member of the company, and notice in writing in (sic) 
the institution of such action, suit, or other legal 
proceeding having been served upon the company by 
leaving the same at the principal place of business of 
the company, or by delivering it to the secretary, or 
some director, manager^ or principal officer of the 
company, or by otherwise serving the same in such 
manner as the Court may approve or direct, the 
company has not within ten days after service of 
such notice paid, secured, or compounded for such 
debt or demand, or procured such action, suit, or other 
legal proceeding to be stayed, or indemnified the defen- 
dant to his reasonable satisfaction against such suit, 
action, or other legal proceeding, and against all costs, 
damages, and expenses to be incurred by him by reason 
of the same : 

(c.) Whenever (c) execution or other process issued on a 
judgment, decree, or order obtained in any Court in 
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Sect. 244. favour of any creditor in any proceeding at law or 

in eqnity institnted by such creditor against the 
company^ or any member thereof as such, or 
against any person authorised to be sued as nominal 
defendant on behalf of the company^ is returned 
unsatisfied : 
(d.) Whenever it is otherwise proved to the satisfaction 
of the Court that the company is unable to pay its 
debts. 

Buckley, pp. 404—411. 

(a) Eng. Act omits — " or tramway." the company is to be regarded as regis- 

(b) Sab-eection 1 in the Eng. Act tered. 

differs from the N.S.W. snb-section, (c) Eng. Act inserts—** in England 
containing provisions for ascertaining or Ireland." 
in which part of the United Kingdom 

Two sub-sections are added in the Eng. Act i*elating to the Stannaries and to 
Scotland. 

(a) Cf. 8. 181 (3). (c) C/. s. 181. 

(h) 8. 71. r<0 QA 8. 132. 

A society for purely literary, scientific, and social purposes is not within this 
section : ^9r Kay, J., In re TheBriHol AikeuiBum,WJif. (1889) 200 ; 43Ch.D. 286. 

A company registered under the Act 24th Vict. No. 21 is an unregistered 
company within the meaning of this section, and may be wound-up as such : Iw 
re Grand Umied &.M, Co., e.p, HoU, 10 N.S.W. L.B. Eq. 269. Members 
does not necessarily mean shareholders: per Cotton, L.J., In re South London 
FUk Market Co., 89 Oh. Div. 824. 

Who to be 244. In the event of an unregistered company being wound-up 

S^^^viot. c ^^^^J person shall be deemed to be a contributory (a) who is 
w, s. 900. lij^ble, at law or in eqnity, to pay or contribute to the payment 
of any debt or liability of the company, or to pay or oontribate 
to the payment of any sum for the adjustment of the rights of 
the members amongst themselves, or to pay or contribute to the 
payment of the costs, charges, and expenses of winding-up the 
company, and every such contributory shall be liable to contribute 
to the assets of the company in the course of the winding-up all 
sums due from him in respect of any such liability as aforesaid. 
But in the event of the death (a), or insolvency (6), of any 
contributory, or marriage of any female contributory, the 
provisions hereinbefore contained with respect to the 
personal representatives, heirs, and devisees of a deceased 
contributory, and to the assignees of an insolvent (b) {h) 
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oontribatory, and to the husband of married contributories shall Seet. 247* 
apply (c). 

Buckley, pp. 411— 4U. 



(a) Bug. Aot tcmIi— "bankruptcy (b) Id. read»— " bankrapt or. 
or." 



t* 



(a) s. 196$ and Cf, u. 86, 340 (6). and *« Inaolirciit" are to read " Bank- 
(h) By the « Bankruptcy Act, 1887/' mptcy" and '* Bankrupt." 
51 Viet No. 19,8. 127 (S)/'In«oWency" (c) ss. 188, 129, ISO, 164. 

But it ia said that a mere debtor ia not a contributory : Buckley, ubi sup. 

245. The Court, at any time after the presentation of a petition Power of court 
for winding-up an unregistered company, and before making an ^'*S^^\. ^ 
order for winding-up the company, may, upon the application of ^' ■• ^^' 
any creditor of the company, restrain further proceedings in any 

action, suit, or proceeding against any contributory of the 
company, or against the company as hereinbefore provided (a), 
upon such terms as the Court thinks fit. 

(«) ■. 188 and note ; tee also note to 8. 241 and a. 248. 

246. Where an order has been made for winding-up an Enact of order 

~ ' for winoing-Qp 

unregistered company, in addition to the provisions hereinbefore gj'yjj'vint ^ 
contained (a) in the case of companies formed under this Act, ^•"•^^* 
it is hereby further provided that no suit, action, or other legal 
proceeding shall be commenced or proceeded with against any 
contributory of the company in respect of any debt of the 
company, except with the leave of the Court, and subject to such 
terms as the Court may impose. 

(a) 8.140; r^. 88. 242, 248. 
See note to b. 188. 

247. If any unregistered con^pany has no power to sue and Piariiriou in 

ewe of iinreifw- 

be sued in a common name, or it for any reason it appears tend company. 

' ^ , f ^ 25 * 29 Vict c. 

expedient, the Court may by the order made for winding-up ». sacs. 
such company, or by any subsequent order, direct that all such 
property, real and personal, (including all interest, claims, and 
rights in, to, and out of property, real and personal and including 
choses (a) in action) as may belong to or be vested in the 
company, or to or in any person or persons in trust for or on 
behalf of the company (a), or any part of such property, is to 
vest (a) ill the official liquidator or official liquidators by his or 
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Sect* 248« their official name or names^ and thereupon the same or sach 
part thereof as may be specified in the order shall vest 
accordingly^ and the official liquidator or official liquidators may, 
in his or their official name or names, or in such name or names^ 
and after Hfiving such indemnity as the Court directs, bring or 
defend any actions^ suits, or other legal proceeding relating to 
any property vested in him or them, or any actions, snits^or 
other legal proceedings necessary to be brought or defended for 
the purpose of effectually winding-up the company and 
recovering the property thereof. 

(▲) £ng. Atst reads — " things in action." 

(a) A vesting order can be obtained on aa 00 parte motion : ACbert Life 
A99urane9 Co., 18 W.B. 91, and a schedule of the property thereby to be vested, 
should be annexed to the petition : HercuUt Inturauce Co., 11 Eq. at p. 322. 

tiS'S?? of°th« 248. ITie provisions made by this Part of the Act with respect 
utim ^ ^"™°' to unregistered companies shall be deemed to be made in addition 

OK A M Vi ■t n. 

89, 8. 204.' to and not in restriction of any provisions hereinbefore contained 
with respect to winding-up companies by the Court (a), and the 
Court or official liquidator may, in addition to anything contained 
in this Part of the Act, exercise any powers or do any act in the 
case of unregistered companies which might be exercised or 
done by it or him in winding-up companies formed under this 
Act; but an unregistered company shall not, except in the event 
of its being wound-up, be deemed to be a company under this 
Act, and then only to the extent provided by this Part of this 
Act, 

Buckley, pp. 415, 416. 

(a) PS. 126—179, and ss. 204^-221. 

Where proceedings are pending for winding-up an unregistered company, all 
the provisions of Part IV. of the " Companies Act," other than those expressly 
excepted, are applicable ; the dii-ection in this section that an " unregistered 
company shall not, except in the event of its being wound-up, be deemed to be 
a company under this Act," was not intended to confine the application of the 
Act to a company which has been actually ordered to be wound-up : Budow t. 
Cheat BrUain Mutual Life Aee. 8oe., 17 Ch. Div. 600. 

Kei^i of AotB. 249. After the commencement of this Act, the Acts eleventh 
Victoria number nineteen and seventeenth Victoria number nine 
shall be repealed^ but such repeal shall not affect : — 
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(t) Anything previonsly duly done under either of the said Sect* 25L 
Acts. 

(2) Any right or privilege acquired or liability incurred 

under either of the said Acts. 

(3) Any penalty, forfeiture or other punishment incurred in 

respect of any offence against either of the said Acts. 

In the Eng. Aut a sepsrate Part (Part IX.) is concerned with " Bepeal of 
Acts and Temporary ProvisionB." 

The Act 11 Vict. No. 19 was entitled " An Act for facilitating the winding-up 
of Joint Stock CompanieB unable to meet their pecuniary engagements ;" and 
the Act 17 Vict. No. 9 was entitled " An Act to legalise Partnerships with 
Umited liabiHt^,*' and is printed, OUver, Vol. 2, p. 1668. 

260. The repeal of the Act eleven Victoria number nineteen JjJJ^JJJ^JJ^, 
shall not affect any proceedings or matters which may have been IS'ii 
commenced before^ or are still pending under^ the last-mentioned 
Act at the time this Act (^mes into operation, and all such 
proceedings and matters shall be proceeded with and determined 
in the same manner as if this Act had not been passed. Provided 
nevertheless that the Chief Commissioner of Insolvent Estates (a) 
shall subject to appeal to the Sapreme Court as in insolvency 
exercise the powers and authority of the Supreme Court or a 
Judge thereof cumulatively, with all the powers and duties now 
vested in him by law for the purpose of winding-up and finally 
determining all such proceedings and matters so commenced or 
pending as aforesaid. 

It is to be presumed that there are not now any matters pending under the 
Act 11 Vict. No 19. 



(a) Bj the *' Bankruptcy Act, 1887/' missioner of Insolyent Bstates" is to 
51 Vic. Mo. 19, s. 127 (2), " Chief Com- mean " Judge in Bankruptcy.' 



ff 



251. This Act shall commence and come into operation commenownent 
immediately upon the expiration of one month after its passing. ^^^^' 
The Act was passed on the 18th June, 1874. 
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Art 1. 
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FIRST SCHEDULE. 



TABLE A. 



Bbgulations lOB Managbhbnt of a Company Likited bt 

Shares. 

These articles are, with one or two slight ezcepttons (which are noticed in 
their place), identical with those in the Kng. "Companies Act, 1862," 25 A 26 
Vict. c. 89. 

By 8. 18 the companies there mentioned may adopt all or any of tliese 
regulations by their articles of association^ by s. 14, in the case of a company 
limited by shares, if there are no articles, or so far as these are not excluded 
or modified, these regulations are to be deemed the regulations of the company. 
Any company to which they apply may alter them by special resolution (s. 89). 

By 8. 101 the G-ovemor, with the advice of the Szecutive Council, may aUer 
the tables and forms in Schedule I. ; but it is believed that no Alterations have 
been made; see note to that section. By s. 240 companies coming under 
Part VI. of the Act may by special resolution adopt thepe articles, otherwise 
they do not apply to companies under that part. 



Joint holders' 
reoeiptfi. 



Share oertifi. 
oate. 



Renewal of 
share oerUfl- 
oate. 



Shares (a). 

1. If several persons are registered as joint holders of any 
share^ any one of sach persons may give eSectaal receipts for 
any dividend payable in respect of such share. 

(a) Supra, s. 20 ; infra. Art. (46). 

2. Every member shall^ on payment of one shilling, or such 
less sum as the company in general meeting may prescribe, be 
entitled to a certificate (a) under the common seal of the com- 
pany, specifying the share or shares held by him, and the amount 
paid-up thereon. 

(a) B. 29. 

3. If such certificate is worn out or lost it may be renewed on 
payment of one shilling or such less sum as the company iu 
general meeting may prescribe. 
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Call an Shares. '""f!?®/* 

Art. 6. 

4. The directors may from time to time make such calls upon 

the members (a) in respect of all moneys unpaid on their shares 
as they think fit, provided that twenty-one days' notice (&) at 
least is given of each call^ and each member shall be liable 
to pay the amount of calls so made to the persons and at the 
times and places appointed by the directors. 

Buckley, pp. 421—427. 

(a) Defined by 8. 21. (i) Arts. (95)— (97), m to service 

of notice. 

By s. 15 a call made under the articles in a going concern, and by s. 127 a 
call made in a winding-up. are specialty debts. 

See s. 100 tupra, for a form of declaration in an action to recover a call. 

A call made by directors not duly appointed is invalid : Garden Onll$f Co. v. Invalia. 
McLuter, 1 App. Cas. 80; or when there is not a quorum present: sembUi 
Howbeack Coal Co, ▼. Teague^ 5 H. & N. 151. * As to quorum see Art. (66) and 
note. A statement that '' no further calls are contemplated" affords no defence 
to an action for caIIs : Accidental and Marine Insee. Corporaiion v. Davie, 15 L.T. 
182. 

Where a transfer has been made and registered after a call has been made, When payable. 
but before it is paya >le, sfunble, the transferor is liable for the call : i2e China 
Steamship Co,, Dawee* Case, 38 L J. Ch. 512. But see Arts. (6;, (10) ; an<1 
•onsider In re Cawletf 4* Co,, 42 Ch, Dir. 209 ; where it was also held that a call 
is not validly made until the date at which it is payable is fixed. 

5. A call shall be deemed to have been made at the time when Dat« of caii. 
the resolntion of the directors authorising such call was passed. 

Buckley, pp. 427, 428. 

6. If the call payable in respect of any share is not paid interertoncaiit 
before or on the day appointed for payment thereof^ the holder 
for the time being of such share shall be liable to pay interest 
for the same at the rate of ten pounds per centum per annum 
from the day appointed for the payment thereof to the time of 
the actual payment. 

In the £ng. Act the rate is five per cent. 
Buckley, p. 428. 

Where a notice to a sliareholder claimed interest from the date of call, and 
not of payment, a forfeiture on non-payment was held invalid ; eemhle, the date 
of payment should be formally fixed by the directors, not by mere verbal notice 
to the secretary : Johnson v. LyttWe Iron Agency, 5 Ch. Div. 687, and see note 
to article (4). 



]28 
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Table A. 7. The directors may, if they think fit, receive from any 
^^^* ** member willing to advance the same all or any part of the 
oSTsln^aMe* "^^neys due upon the shares held by him beyond the snms 
actually called for, and upon the moneys so paid in advance, or 
so much thereof as from time to time exceeds the amount of the 
calls then made upon the shares in respect of which such 
advance has been made, the company may pay interest at such 
rate as the member paying such sum in advance and the 
directors agree upon. 

Buckley, pp. 428, 429. 



Tnuaf en of 
shares. 



Stamp on 

tnUICTOT. 



Deed. 



Fomi of 
tmiifer. 



Transfers of Shares (a). 

8. The instrument of transfer of any share in the company 
shall be executed both by the transferor and transferee, and 
the transferor shall be deeped to remain a holder of such share 
until the name of the transferee is entered in the register-book 
in respect thereof. 

Buckley, pp. 429—483. 

(a) 8. 20. 

The stamp duty on transfer on sale of shares of any company in New South 
Wales is sixpence for every iSlO of the consideration money — " Stamp Duties 
Act*' of 1880, 44 Vict. No. 8, Sch. 1 ; and anyone receiving a transfer of shares 
not duly stamped, without causing the same to be stamped, is liable to a 
penalty not exceeding ten pounds : %b. s. 62. 

The article does not say that transfers are to be by deed : tembls, they need 
not be so, e.p. Sargent, 17 Eq. 273. But if articles do require transfer by deed, 
a transfer signed leaving blanks, as for the name of the transferee^ is 
not a good deed ; 8oei4tS Oenerale t. Walker, 11 App. Cas. 20 ; but is a good 
agreement for sale, enforceable in Equity : Morrit y. Cannan, 4 D.F. ft J. 681. 

A transfer executed in blank, with deposit of the certificates, oonstitntes a 
good equitable security ; and, notwithstanding s. 28, it would seem to be 
advisable to give the company notice of the charge : Bradford Banking Co, v. 
Briggt, 12 App. Cas. 29. And see EooU v. Willianuon, 88 Ch. D. 486. 

Where the articles provided that transfers should be by deed, and a transfer 
purported to be sealed and delivered but there was no seal, held, it was no deed ; 
In re Balku Coneolidated Co., W.N. (1888) 8. Shares transferable by delivery are 
illegal : eemhU, Prinoeaa of Meuse v. Bos, L.B. 6 H.L. 176. And see ss. 69, et eeq. 

9. Shares in the company shall be transferred in the following 
form : — 

I A.B. of in consideration of the sum of 

pounds paid to me by CD. of 
do hereby transfer to the said O.D. the share [or shares] 



< * 
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nombered standing iix my name in the Table A. 

books of the company to hold unto ^^* ^* 

the said CD., his executors, administrators, and assigns, 
subject to the several conditions on which I held the same 
at the time of the execution hereof ; and I the said CD. 
do hereby agree to take the said share [^or shares] 
subject to the sanae conditions. As witness our hands 
the day of 

10. The company may decline to register any transfer of J*^^^ ^ 
shares made by a member who is indebted to them. member. 

Buckley, pp. 484—486. 

And see Labb y. A.8,I!r. Co., 7 S.O.B. 278 j 5.0. 10 S.C.B. 1. Bat if the 
ttanafer be in fact registered it is valid : In re Ho^lake Railway Co,, e,p, 
LUiledals, 9 Ch. 267, 

Bat it seems doubtful whether a member is to be considered indebted in 
respect of a call made but not yet payable ; it would seem advisable for the 
company to meet this and other oases of indebtedness of a member by inserting 
fuller provisions for its protection in the articles. 

11, The transfer-book shaU be closed daring the fourteen closing transfe 

1)00]E8 

days immediately preceding the ordinary general meeting in 
each year (a). 

(a) S.81. 

Tra/nsmission of Shares. 
12* The executors or administrators of a deceased member shall shares deToW. 

ing by death. 

be the only persons recognised by the company as having any 
title to his share, 

Buckley, pp. 487> 438. 

See ss. 128, 164» 158, 22. 

" The case of trustees who take a transfer of shares in their names differs, Exeoaton. 
in principle, from that of executors, who merely intimate their title as 
executors to a company, in order to claim and exercise the rights which belong 
to them ss the legal representatives of their testator . . . Trustees have not, in 
any proper sense of the word, a representatiye character, but executors hare . . 
HaTini; representative rights, it is impossible that they should not be entitled 
to produce the legal eyidence of them to the company, for the purpose of 
having their title in some way recorded and recognised, without making 
themselvefl perBonally liable :'* per Lord Selbome, Buchan'a Oaee, 4 App. Cas. 

540. 

But executors may, by accepting the shsres themselves, make themselves 
penonally liable ; though they may make a valid transfer without becoming so 
liable s s. 22. As to liability of executors in a winding-up, see ss. 123, 158, 164. 

Z 
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Table A« 18. Any person becoming entitled to a share in conseqaenoe 

^^ ^^* of the death (a), bankmptcy (6), or insolvency (c), of any 

uS^'^dSh ™®^1>®^> o^ ^ consequence of the marriage of any female 

^jgl^jr, or member (i), may be registered as a member upon such evidence 

being produced as may from time to time be required by the 

company. 



Suchpenon 
may 6Mot 
nominee. 



and transfer to 
hiin. 



Evidence of 

title. 



Forfeiture of 
■hares. 



(a) 8. 128. reference is to insolTenoy only. 

(5) '< Bankruptcy" ia copied into (e) as. 127, 129 ; and notee thereto. 

Id) B. 180. 
e 



this article from the lEtUf^, Act, though 
throughout the N.S.W. Act tn 



14. Any person who has become entitled to a share in 
consequence of the deaths bankruptcy, or insolvency of any 
member, or in consequence of the marriage of any female 
member, may instead of being registered himself elect to have 
some person to be named by him registered as a transferee of 
such shares. 

See notes to Art. (18). 

And as to the official assises in bankruptcy, see " Bankruptcy Act, 1887>" 
61 Yict. No. 19, 88. 59 (3), 62 (1) ; under s. 59 (8) the official assignee has 
power of transferring the shares to the same extent as the bankrupt himself 
had; under s. 62 (1) the official assignee may disclaim the shares, which 
disclaimer determines from its date the rights and liabilities of the bankrupt 
and his estate in the shares. And see note to s. 127. 

15. The person so becoming entitled shall testify such election 
by executing to his nominee an instrument of transfer of such 
shares. 

16. The instrument of transfer shall be presented to the 
company accompanied with such evidence as the directors may 
require to prove the title of the transferor, and thereupon the 
company shall register the transferee as a member. 

Forfeiture of Shares, 

17. If any member fails to pay any call on the day appointed 
for payment thereof, the directors may at any time thereafter 
during such time as the call remains unpaid, serve a notice (a) 
on him, requiring him to pay such call, together with the 
interest (6) and any expenses that may have accrued by reason 
of such non-payment. 

(a) Arts. (95)— (97;, as to service. (6) Art. (6). 
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18. The notice shall name a farther day on or before which Table A. 
Buch call^ and all interest and expenses that have accrued by -^^t* ^1* 
reason of such non-payment, are to be paid ; and shall also name Contents of 
the place where payment is to be made (the place so named 

being either the registered office (a) of the company or some 
other place at which calls of the company are usually made pay- 
able) ; and shall also state that in the event of non-payment at 
or before the time and at the place appointed the shares in respect 
of which such call was made will be liable to be forfeited. 

(a) 8. 71. 

19. If the requisitions of any such notice as aforesaid are not JJSit **^° ^ 
complied with, any share in respect of which such notice has 

been given may at any time thereafter, before payment of all 
calls, interest, and expenses due in respect thereof has been 
made, be forfeited, by a resolution of the directors to that effect. 

Bnekl^, pp. 489—461. 

A company whose articles do not give it the power to cancel or accept a Surrender. 
surrender of shares, may acqaire such power by special resolution : Tea^dale'i 
Case, 9 Ch. 54. But every case of surrender must be looked at and decided on 
its own merits, and in the light of the recent decision of Treror v. Whitworth, 
12 App. Cas. 409. Apart from the provisions of the articles, directors have no Must be nndor 
power to release shareholders from their shares : Stanhope* s Case, 1 Ch. 161, one 
of the cases in the winding-up of the A^riculturiet Cattle Inmramee Co,, the 
decisions in which are collected at pp. 446, 447, Buckley. 

A clause in the articles providing that the shares of any member taking or 
threatening to take action against the company or the directors should be 
forfeited is invalid : Hope v. International Financial Society, 4 Ch. Div. 827. 

Although articles provide that shares shall be ipso facto forfeited on 
non-payment of caUs, yet the directors must by some act declare the shares 
forfeited : Moore r. Rawlins, 6 C.B. (N.S.) 810; see Bis/s/*s Case, 1 Eq, 809. 

20. Any share so forfeited shall be deemed to be the property Forfeited 

shares property 

of the company^ and may be disposed of in such manner as the of company. 
company in general meeting (a) thinks fit. 

(a) Arts. (29)— (43). 

21. Any member whose shares have been forfeited shall caiia on for- 

*' felted snares 

notwithstanding be liable to pay to the company all calls owing ^^^ ^"•• 
npon snch shares at the time of the forfeiture. 

Buckley, p. 462. 

Bat in a winding-up, the shareholder cannot be put upon the list of 
contribntories in respect of such calls. 

12 
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Table A. 
Art. 22. 

Title to f or« 
foited shuee. 



22. A Btatatory declaration in writing, that the call in respect 
of a share was made and notice thereof given, and that default 
in payment of the call was made, and that the forfeitore of the 
share was made by a resolution of the directors to that effect, 
shall be sufficient evidence of the facts therein stated, as against 
all persons entitled to such share, and such declaration and the 
receipt of the company for the price of such share shall constitute 
a good title to such share, and a certificate of proprietorship 
shall be delivered to a purchaser, and thereupon he shall be 
deemed the holder of such share discharged from all calls due 
prior to such purchase, and he shall not be bound to see to the 
application of the purchase money, nor shall his title to such 
share be affected by any irregularity in the proceedings in refer- 
ence to such sale. 

Under this Act tbe oompony, whoee property f oif eited shares beoome — ^Art* 
(20)— can give a pnrohaeer a good title unaffected by any irregnlarity in 
tbe forfeitore. 



Power to oon- 
▼ert. 



Tmnaferof 
stock. 



StookholderB* 
dividends and 
votes. 



Oon/oersion of Shares into Stock. 

23. The directors may, with the sanction of the company 
previously given in general meeting (a), convert any paid-up 
shares into stock (b). 

(a) Arte. (89)— (48). (6) as. 11, 26, 27. 

24. When any shares have been converted into stock, the 
several holders of such stock may thenceforth transfer (a) their 
respective interests therein, or any part of such interests, in the 
same manner and subject to the same regulations as and subject 
to which any shares in the capital of the company may be 
transferred, or as near thereto as circumstances admit. 

(a) 8. 20 Arts. (8)— (11) ; and see s. 59. 

25. The several holders of stock shall be entitled to participate 
in the dividends and profits of the company according to the 
amount of their respective interest in such stock; and such 
interest shall, in proportion to the amount thereof, confer on the 
holders thereof respectively the same privileges and advantages, 
for the purpose of voting at meetings of the company, and for 
other purposes, as would have been conferred by shares of equal 
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amaimt in the capital of the company ; bat so that none of such Table A. 
pnvileges or advantages^ except the participation in the dividends Art> 29* 
and profits of the company, shall be conferred by any snch 
aliqnot part of consolidated stock as would not, if existing in 
sharesi have conferred snch privileges or advantages. 

Inereaae in Capital (a). 

26. The directors may, with the sanction of a special j^J^^J "®^ 
resolution (6) of the company previously given in general 
meeting (c) increase its capital by the issue of new shares (a), 

such aggregate increase to be of such amount, and to be divided 
into shares of such respective amounts, as the company in 
general meeting directs, or, if no direction is g^ven, as the 
directors think expedient. 

(a) BB. 11, 88. (i) 8. 88. (e) Arts. (29)— (48). 

27. Subject to any direction to the contrary that may be given ^^^^S^'^ *** 
by the meeting that sanctions the increase of capital, all new 

shares shall be offered to the members in proportion to the 
existing shares held by them, and such offer shall be made by 
notice (a) specifying the number of shares to which the member 
18 entitled, and limiting a time within which the offer, if not 
aocepted, will be deemed to be declined, and after the expiration 
of such time, or on the receipt of an intimation from the member 
to whom such notice is given that he declines to accept the shares 
offered, the directors may dispose of the same in such manner 
as they think most beneficial to the company. 

(a) Arte. (95)— (97). 

28. Any capital raised by the creation of new shares shall be Jj ^"f ^^ 
considered as part of the original capital, and shall be subject to ^'^^^ oontnot. 
the same provisions with reference to the payment of calls, and 

the forfeiture of shares on non-payment of calls, or otherwise, 
as if it had been part of the original capital. 

General Meetings (a). 

29. The first general meeting shall be held at such time, not ^^4£^^^^ 
being more than six months {b) after the registration of the 
company, and at such place as the directors may determine. 

(a) wkSlfMiOe. (h) Bnttees. 70. 
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Table A. 
Art. 30. 



SnbBeqaent 

geneanl 

meetiiigs. 



30. Subsequent general meetings sliall be Held at snch time 
and place as may be prescribed by the company in general 
meeting ; and if no other time or place is prescribed, a general 
meeting shall be held on the first Monday in February in every 
year, at such place as may be determined by the directors. 

The liquidatora in a voluntary winding-ap are to sammon a general meeting 
of the company at the end of the first and of each succeeding year from the 
commencement of the winding-up : s. 190. 



wheu to be 
oaUed. 



Bxtraordiuary 31. The abovc-mentioned eeneral meetings shall be called 

general me«t- o o 

lugB! ordinary meetings; all other general meetings shall be called 

extraordinary. 

32. The directors may, whenever they think fit, and they shall 
upon a requisition made in writing by not less than one-fifth in 
number of the members of the company, convene an extra- 
ordinary general meeting. 

Where one director had not had sui&cient notice of the board meeting at 
which it was decided to caU the extraordinary meeting, the extraordinary 
meeting so caUed was competent to act : Browne v. La Trinidad, 87 Ch. Dir. 1. 

33. Any requisition made by the members shall express the 
object of the meeting proposed to be called, and shall be left at 
the registered office of the company. 

34. Upon the receipt of such requisition the directors shall 
forthwith proceed to convene an extraordinary general meeting ; 
if they do not proceed to convene the same within twenty-one 
days from the date of the requisition, the requisitionists, or any 
other members amounting to the required number, may them- 
selves convene an extraordinary general meeting (a). 

(a) See r. 84. 



Members 
asking for, to 
state object. 



Notioe of 
meetingre. 



Proceedinga at General Meetings. 

35. Seven days' notice (a) at the least, specifying the place, 
the day, and the hour of meeting, and in case of special business (6) 
the general nature of such business, shall be g^ven to the 
members in manner hereinafter mentioned (c) or in such other 
manner, if any, as may be prescribed by the company in general 
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meetiiig; but the non-receipt of such notice by any member Table A. 
ahall not invalidate the proceedings at any general meeting. ^^ ^* 

(a) 8. M. (e) Arts. (96)— (97). 

(h) Art (86). 

Neither the day of notice, nor the day of serrice, count in the seyen days : 
Buckley, p. 466. 

Proper notice most be given of business to be transacted at an extraordinary 
meeting ; otherwise the resolutions may be invalid. 

36. All business shall be deemed special that is transacted at nSHk^^*^^' 
an extraordinary meeting {a), and all that is transacted at any 
ordinary meetings with the exception of sanctioning a dividend 

and the consideration of the accounts, balance-sheets^ and the 
ordinary report of the directors. 

(a) Art. (31). 

37. No business shall be transacted at any general meetings Quonmu 
except the declaration of a dividend, unless a quorum of members 

(a) is present at the time when the meeting proceeds to 
business ; and such quorum shall be ascertained as follows ; that 
is to say^ if the persons who have taken shares in the company 
at the time of the meeting do not exceed ten in number, the 
quorum shall be five ; if they exceed ten there shall be added to 
the above quorum one for every five additional members up to 
fifty, and one for every ten additional members after fifty, with 
this limitation that no quorum shall in any case exceed twenty. 

(a) See Art. (66) for quorum of directors. 

88. If within one hour from the time appointed for the Adjournmeut, 

** if no quorum. 

meeting a quorum is not present, the meeting, if convened upon 
the requisition of the members, shall be dissolved ; in any other 
case it shall stand adjourned to the same day in the next week, . 
at the same time and place ; and if at such adjourned meeting a 
quorum is not present it shall be adjourned sine die. 

A resolution passed at a meeting at which a proper number of persons is not 
p r e s e nt would apparently be invalid : Hovaheaeh Coal Co, v. Teague, 6 H. & N* 
161 ; or at a meeting improperly convened : Harben v. PhiU%p$, 28 Ch. Div. 14; 
but see this case distinguished : Brw/me v. La Trinidad, 87 Ch. Div. 1. 

39* The chairman (if any) of the Board of Directors shall ciudrnuui of 
preside as chairman (a) at every general meeting of the 
company. 

(a) 8.84. 
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Table A« 40. If there is no Bach chairman^ or if at any tneeting lie is 
Art, 40. not present within fifteen minutes after the time appointed for 

^c^^an of holding the meetings the members present shall dioose some one 

present. ^f ^j^^jp nijinber to be chairman (a). 

(a) B. 84. 

b/^cSSSSi* *!• The chairman may, with the consent of the meeting, 
adjourn any meeting from time to time, and from place to place, 
but no business shall be transacted at any adjourned meefong 
other than the business left unfinished at the meeting from which 
the adjournment took place. 
Buckley, p. 468. 

^iutioii,how 42. At any general meeting, unless a poll is demanded by at 
least five members, a declaration by the chairman that a reso- 
lution has been carried, and an entry to that effect in the book 
of proceedings (a) of the company, shall be sufficient OTidence of 
the fact, without proof of the number or proportion of the votes 
recorded in favour of or against such resolution. 

Buckley, pp. 458, 459. 

(a) t. 98. 

The Totiiig is by show of hands, unless a poll is demanded i and goes by 
numerical majority : In re Horbmry Co,, 11 Ch. Div. 109. A proxy to vote is 
not a proxy to demand a poU : In re Haven GM. Co., 20 Ch. Div. 151. 

Where the articles provided that if a poll were demanded, it should be held 
at a time and place to be fixed by the directors within seven days after the 
date of the meeting ; and directors resolved previously to a meeting that if a 
poll were demanded it should be taken then and there ; such a proceeding was 
held iUegal : In re BHHeh Flam Produeer^B Co., W J^. (1889) 7. 

PoU. 48. If a poll is demanded by five or more members it shall be 

taken in such manner as the chairman directs, and the result of 
such poll shall be deemed to be the resolution of the company 
in general meeting ; and in the case of an equality of votes at 
any general meeting, the chairman shall be entitled to a second 
or casting vote. 

Votes of Members. 

Votes. 44. Every member shall have one vote for every share up to 

ten ; he shall have an additional vote for every five shares beyond 
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the first ten shares up to one handred^ and an additional vote for Table A* 
every ten shares beyond the first hundred shares (a). Aru 49> 

Baokl^y, pp. 469>— 46S. 

(a) B. 84. 

A shareholder may Tote npon a question in which he is personally interested : 
mrnhU^ Xofidoa and MtteanHie Ditetnmt Co., 1 Eq. 277, at least, in the absence of 
anything in the articles to the contrary. 

This article defines the voting power of each member ; that is^ in case a poll 
is demanded, as otherwise the voting is by nnmerical majority (Art. (42), note). 
A member of the company i% the person whose name is on the register of Who maj vote, 
shareholders, and the register is the only evidence of a member's right to vote, 
and that is irrespective of questions of beneficial ownership ; and votes cannot 
be rejected on the ground that shares have been transferred in such a way as 
to give increased voting power to certain- members ; nor on the ground that the Powen, how 
object of certain votes being given is to ruin the company or that votes are ^ 
given from some improper motive : Pender v. Zuehington, 6 Ch. D. 70. 

45. If any member is a lunatic or idiot he may vote by his Voteofiunatio 
committee or other legal curator. 

46. If one or more persons are jointly entitled to a share or of joint hoiden; 
shares, the member whose name stands first in the register of 
members as one of the holders of such share or shares, and no 

other shall be entitled to vote in respect of the same. 

47. No member shall be entitled to vote at any general of member in 

■^ ^ amar;Andof 

meeting unless all calls due from him have been paid, and no tranaferee. 

member shall be entitled to vote in respect of any share that he 

has acquired by transfer at any meeting held after the expiration 

of three months from the registration of the company, unless he 

has been possessed of the share in respect of which he claims to 

vote for at least three months previously to the time of holding 

the meeting at which he proposes to vote (a). 

(a) Of, B. 185, as to presenting a winding-up petition. 

48. Votes may be g^ven either personally or by proxy. PrmiHi 

49. The instrument appointing a proxy shall be in writing, toheinwriUng, 
under the hand of the appointor, or if such appointor is a cor- 
poration, under their common seal, and shall be attested by one 

or more witness or witnesses : No person shall be appointed a 
proxy who is not a member of the company. 



188 THE COMPANIES ACT, SCH. 1. 

Table A« 50. The instrnment appointing a proxy shall be deposited at 

Art* 60. the registered office of the company not less than seventy-two 

and lodged honrs before the time for holdinfir the meetine at which the 

before meeting. ° ^ 

person named in snch instrument proposes to vote, but no 
instrnment appointing a proxy shall be valid after the expiration 
of twelve months from the date of its execution^ nnless it 
purports to appoint a proxy to act for the appointor during his 
absence from the colony. 

Ponn of proxy. 51^ ^^y instrument appointing a proxy shall be in the follow- 
ing form : — 

Company (limited). 
I, of in the Colony of being a member 

of the company^ (limited)^ and entitled to 

vote [or votes] ^ hereby appoint of 

as my proxy, to vote for me and on my behalf at the 
ordinary [or extraordinary as the case may he\ general 
meeting of the company to be held on the day 

of f and at any adjournment thereof [or at 

any meeting of the company that may be held in the 
year or during my absence fron the Colony of 

New South Wales] . 

As witness my hand, this day of 

Signed by the said in the presence of 

Buckley, pp. 468, 464. 

The right to vote by proxy does Dot exist at common law, but must be 
conferred by the articles : Barbtn v. P^iUtps, 28 Ch. Div. 14, at p. 32. 
No stamp is required on an instrument appointing a i»oxy. 

Directors. 
Number, names 52. The uumbor of the directors and the names of the first 

of first (Urec- 

tors. directors shall.be determined by the subscribers of the memo- 

randum of association. 

Sabaoriiiefs of 53. Until diroctors are appointed the subscribers of the 

memozandum . . 

^}^t^^!^P memorandum of association shall be deemed to be directors. 

until appomt- 

"•"*• Buckley, pp. 464, 466. 

These articles do not, but articles usually do, prescribe a qualification for 
directors. 

An act done by a meeting of a minority of the subscribers of the memo- 
randum is invalid : London ani 8<mthem Co%mtie» Fruhold Co,^ 81 Ch. D. 888. 
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54. The fature remuneration of the directors^ and their re- Table A. 
miineration for services performed previously to the first general Art« 66> 
meetings shall be determined by the company in general meeting. Benraneration. 

Buckley, pp. 406, 466. 

This remuneration is in the nature of a gpratuity; and unpaid fees due to isgratoitj. 
direotors are due to them in their character of members, and they are to be 
postponed to outside creditors under s. 36 (7) : In re Leicuter Club Bctcecovrse 
Co,, e,p. Ca/MMm, 30 Ch. D. 629. Not so the salary of a managing director : Re 
Vale 4- Plant, 48 Ch. D. 266. 

** The granting of pensions and gratuities is only a mode of remunerating the 
oiBoers of the society for their services ; and as such a power is necessarily 
incident to the general powers of management of the society, the members can 
remunerate their officers in whatever way they may consider most conducive to 
the interests of the society and to the most efficient management of the 
business, and, therefore, a proposed grant for a superannuation fund is not 
Illegal or vltra vires **: per Owen, Ch. J. Eq., in McElhone v. A.M,P. Society, 10 
K.S.W. L.R. Eq. 60. 

A company, whose articles of association provided for the directors' remunerh- 
tion at a certain date, altered these articles by special resolution, which purported 
to make the altered rate of remuneration effective from a date prior to the special 
resolution; but the Court of Appeal held that the directors were entitled to 
remuneration at the old rate up to the date of the resolution : Swabey v. Port 
Darwin G.M. Co,, 1 Megone's Companies Cases, 386 (1889). 

A grant of a pension to the family of a deceased officer of a bank made in general 
meeting, has been held valid : Henderson v. Banik of Australasia, 40 Ch. D. 170. 

Powers of Directors, 

55. The business of the company shall be managed by the Management by 

• -1 directors 

directors, who may pay all expenses incurred in getting up and 
registering the company, and may exercise all such powers of 
the company as are not by the foregoing Act, or by these articles, 
required to be exercised by the company in general meeting^ 
subject nevertheless to any regulations of these articles, to the 
provisions of the foregoing Act, and to such regulations, being 
not inconsistent with the aforesaid regulations or provisions, as 
may be prescribed by the company in general meeting ; but no 
regulation made by the company in general meeting shall invali- 
date any prior act of the directors which would have been valid 
if such regulation had not been made (a) 

Buckley, pp. 46e--477. 

(a) s. 9S| Art. (71). 

This artiele formally vests in the direotors those powers which, by virtue of Town of 
theb offioe, they must necessarily possess s that is, full powers of management of ^**^'^^''*' 
the company subject to the restrictions of the Act, and of the articles, if any 
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TaUe A. 
Art. 65. 



▲a regards third 
penoiiB. 



▲re tnuteefl. 



Dividends out 
of capital. 



Knowledge of 
directors. 



Secret proflts* 



PladBg shares. 



Biflrhtto 
indemnity. 



rastrioticniB are imposed by the articles. The companj oannofc itself met, it must 
act thruugh other persons, and those persons the directors : Forguiom. t. WUmmf 
2 Ch. 77, at p. 89. 

' Directors are Tarionsly described as the agents> or as trustees, or as managing 
partners of the oompanj. They are agents of the company, and may bind the 
company by any acts which are within the scope of the objects of the company i 
and this as regards third persons acting h&ndjide with the company, although, in 
fact, as between themselyes and the other shareholders the directors may have 
exceeded their powers : Royal BriiUh Bank t. Turquand, 6 E. & B. 327. And 
the company is responsible for the false and fraudulent misrepresentations of its 
agenta acting in the course of its business and for its benefit ; but not where the 
misrepresentations are for the agents' own prirate ends : BritUh Jfviual Co. t. 
Chamwood Forett Cc^ 18 Q.B. Diy. 714; and see Prince ▼. N<nolan, 6 S.C.B. 804, 
810. 

Further, directors are trustees for the company of the powers committed to 
them, and may be compelled personally to refund moneys of the company 
misapplied by them in the course of their manaf^ement, though not where there 
has been on their part mere innocent mistake, unless it amount to erossa 
negligentia. In Be Oatford Ben^i B. i( J. flocisiy, 86 Ch. D. 608, directors were 
ordered to repay iB40,000 improperly paid by them as diyidends; and the 
following propositions were said by Kay, J., to be established : — 

1. That directors are qricosi trustees of the capital of the company. 

2. Directors who improperly pay dividends out of capital are liable to 

repay such dividends personally upon the company being wound-up. 

3. This liability may be enforced by a creditor or by the liquidator under 

8. 166 (i.e., s. 216 N.S.W.), or by the incorporated company bef<«e a 
winding-up. 

4. The acquiescence of the shareholders does not affect the creditors in 

such a case. 
6. Such an act is a breach of trust, and the remedy is not barred by the 
'' Statute of Limitotions." A. at p 609. 

It is the duty of a director, at any rate, to know and understand the effect of 
something done at a board meeting at which he is present, and in doing which 
he concurs < Land CreinX Co, qf Ireland t. Fermoy, 8 Eq. 7 ; idthough he will 
not be taken to have notioe of other matters, as entries in the books of whioh 
he is, in fact, ignorant : SallmarVe Caee, 9 Ch. DiT. 829. 

A director must account for a secret profit he has made in his office as 
director, as for a gift made by a promoter while there were questions between 
the promoter and the company i Eden ▼. RidedaWe Railway Lamp and Lighting 
Co., 28 Q.B. DiT. 368. 

Directors were ordered to repay dividends, directors' remuneration and 
bonuses to manager, improperly poid out of capital i Leeds Estate B. ^ L Co, 
y. akepherdy 86 Ch. D. 787. 

Money paid as commission to a stockbroker for placing shares is a& improper 
application of capital ; such payment is uUra vires, and directors will be ordered 
to refund the money : Re Fav/re Electric Aeewnulator Co,, 40 Ch. D. 141. 

But, on the other hand, directors in their character of trustees are entitled 
to indemnity froin their eestuie que truetent for expenses hondjlde incurred for 
the benefit of the company i Qerman Mining Co., e.p. Chippendale, 4 DM. ft G^. 
19 1 and see Toohey y. McCvUa, 10 K.S.W. LJL Eq. 264, which was a snit by the 
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direeton of a mming company against oertain shareholders and the personal TftMo A* 
Bepcesentatives of oertain deceased shareholders, for contrihntion in respect of Xtt. 67* 

an oTordraft ohtained hy the directors at a hank, .and afterwards paid oS hy 

them, and in respect of certain legal expenses and costs paid hy them to their 
aoUcitors. It was held by Owen, Ch. J, Eq., that they were entitled to such 
contribntion, the money having been obtained and the legal expenses incurred 
for the benefit of the company and in accordance with its objects, and the 
shareholders having ratified the action of their directors. But the principle 
acted on in e.p. Chippenddle, vbi aup., ought not to be extended : per Giffard, 
L J., Be National Permanent BuUding Soeiety, e.p. WilUameon, 6 Ch. 818. 

56. The oontinning directors may act notwithstanding any 
▼acancy in their body. 

Disqualification of Directors. 

57. The office of directors shall be vacated :-:- SSS"****"**^ 

If he holds any other office or place of profit nnder the 
company ; 

If he becomes bankrupt or insolvent ; 

If he is concerned in or participates in the profits of any 
contract with the company. 
But the above rules shall be subject to the following exceptions : 
That no director shall vacate his office by reason of his being a 
member of any company which has entered into contracts with 
or done any work for the company of which he is director; 
nevertheless he shall not vote in respect of such contract or 
work ; and if he does so vote his vote shall not be counted. 

Backley, pp. 477 — 479. 

The third ground of disqualification rests on the obvious conflict of duties 
which would arise in the case of a director who had at stake interests of his 
own directly opposed to those of the company. 

Apart from such disqualification, " the principle is firmly and well established^ 
that a person holding a fiduciary position with regard to a company cannot 
obtain for himself a benefit derived from the employment of the funds of the 
company in any matter in which he, the director, as such director, may happen 
to be engaged" : Impenal Mercantile Credit Aseociation y. Coleman, 6 Ch. at p. 
666 ; 8,C, L.B. 6 H.L. at p. 198. And the reasons for this are " that the company 
hare a right to the services of their directors, whom they remunerate by con- 
siderable payments ; they have a right to their entire services, they have a 
right to the voice of every director, and to the advice of every director in 
giving his opinion upon matters which are brought before the board for con- 
sideration ; and that the general rule that no trustee can derive any benefit 
ffom dealing with those funds of which he is a trustee applies with still greater 
force to the state of things in which the interest of the trustee deprives the 
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Table A. 
Art* 68* 



Betiremeat. 



oompany of his benefit and assistance'' : 8.C, L.B. 6 Ch. at pp. 667« 568. 
Although, iemble, the company could by the articles contract that directors 
might make snch profit, B,C, 

Where directors were prohibited from Toting in respect of any contract in 
which they were personally interested, bnt had entered into snch a contract, 
the company by an ordinary resolution had power to ratify it : Chrant ▼. UniUd 
Kingdom Switchbaek BaUwayB Co., 40 Oh. Div. 136. 

Rotation of Directors. 

58. At the first ordinary meeting after the registration of the 
company the whole of the directors shall retire from office ; and 
at the first ordinary meeting in every subsequent year one*third 
of the directors for the time beings or if their number is not a 
multiple of three, then the number nearest to one-third, shall 
retire from office. 

Buckley, pp. 479, 480. 

This Art. gives the shareholders the right to substitute directors of their 
own election for the temporary directors appointed under Arts. (62), (68). 

By Art. (89) the first general meeting must be held within six months after 
registration, and by Art. (81) such meeting wiU be an ordinary meeting; 
under this Art. the directors must retire from office at the first ordinary 
meeting. Under s. 70 of the Act, ^.v., a general meeting must be held within 
four months after registration ; if this, therefore, be an ordinary meeting, the 
first directors will then retire, but an extraordinary meeting is a sufficient com- 
pliance with that section, and then their retirement may be postponed : Lord 
ClaM^ Eamilton'B Case, 8 Ch. 648. 

59. The one-third or other nearest number to retire during the 
first and second years ensuing the first ordinary meeting of the 
company shall, unless the directors agree among themselves, be 
determined by ballot : In every subsequent year the one-third 
or other nearest number who have been longest in office shall 
retire. 



Ke.4ijgibie. 60. A retiring director shall be re-eligible. 



Who to retire. 



Filliog up 
Taoaneies. 



ProYisiona in 
oaae Toeanoiea 
are not filled. 



61. The company at the general meeting at which any 
directors retire in manner aforesaid shall fill up the vacated 
offices by electing a like number of persons. 

62. If at any meeting at which an election of directors ought 
to take place the places of the vacating directors are not filled up^ 
the meeting shall stand adjourned till the same day in the next 
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week, at the same time and place; and if at such adjourned Table A< 
meeting the places of the vacating directors are not filled up, the Art>6D> 
vacating directors, or such of them as have not had their 
places filled up, shall continue in office until the ordinary 
meeting in the next year, and so on from time to time until 
their places are filled up. 

68. The company may from time to time, in general meeting, gomberof 
increase or reduce the number of directors, and may also 
determine in what rotation such increased or reduced number is 
to go out of office. 



64. Any casual vacancy occurring in the Board of Directors Camaiyaoan. 
may be filled up by the directors, but any person so chosen shall 

retain his office so long only as the vacating director would have 
retained the same if no vacancy had oconrred. 

65. The company, in general meeting, may, by a special BemoTKi of 

diroctor. 

resolution (a), remove any director before the expiration of his 
period of office, and may by an ordinary resolution, appoint 
another person in his stead : The person so appointed shall hold 
office during such time only as the director in whose place he is 
appointed would have held the same if he had not been removed. 

Buckley, pp. 481, 482. 

(a) 8. 88. 

In the absence of such an article as this, a director appointed for a fixed 
time cannot be removed ; but the articles must first be altered to give the 
power: Imp. Hydn)paihie Co. v. flampson, 28 Ch. Div. 1. 

Proceedings of Directors. 

66. The directors may meet together for the despatch of Diieotora'meet. 
business, adjourn and otherwise regulate their meetings as they votes. 
think fit, and determine the quorum necessary for the transaction 

of business : Questions arising at any meeting shall be decided 
by a majority of votes: In case of an equality of votes the 
chairman shall have a second or casting vote : A director may 
at any time summon a meeting of the directors. 

Buckley, pp. 482, 488. 

When the articles do not prescribe the number of directors necessary to Qnonmi. 
constitute a quorum, the number who usuaUy act in conducting the business 
of the company will constitute a quorum : LyaUr^g Com, 4 £q. 283. 



144 



THE OOMPANIBS AOT, SCH. 1. 



Xftbto A* At an irregularly called meeting, two out of fonr direotors attended and 
Art* 67« vo^l^^d that two direotors nhoald form a qnorom i they then made aUotments ; 
held, invalid : fid PoHuguue Copper Minee, 42 Ch. Div. 160. 



ChaSmutn. 



CommlUeet. 



67. The directors may elect a cludrman of their meetings, and 
determine the period for which he is to hold office ; bat if no 
such chairman is elected, or if at any meeting the chairman ia 
not present at the time appointed for holding the same, the 
directors present shall choose some one of their number to be 
chairman of such meeting. 

68. The directors may delegate any of their powers to 
committees consisting of such member or members of their 
body as they think fit; any committee so formed shall, in the 
exercise of the powers so delegated, conform to any regulations 
that may be imposed on them by the directors* 

The direotoiB are hereby expreaely given power to delegate ; without which 
the role delegahu fi^m pateei delegate^ would apply to them : Jfowonft Com, 1 
Ch. 661. 

69. A committee may elect a chairman of their meetings : If 
no such chairman is elected, or if he is not present at the 
time appointed for holding the same, the members present 
shall choose one of their number to be chairman of such 
meeting. 



Proceedings of 70. A Committee may meet and adjourn as they think proper : 

oomim Questions arising at any meeting shall be determined by a 

majority of votes of the members present; and in case of an 

equality of votes the chairman shall have a second or casting 

vote. 



Ohalmunof 
oommittee. 



▲ctaof dis- 

qnalifled 

cUieotoTB. 



71. All acts done by any meeting of the directors, or of a 
committee of directors, or by any person acting as a director, 
shall, notwithstanding that it be afterwards discovered that there 
was some defect in the appointment of any such directors or 
persons acting as aforesaid, or that they or any of them were 
disqualified, be as valid as if every such person had been duly 
appointed and was qualified to be a director. 

See 8. 98. 
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Dividenda. 

72. The directors may, with the sanction of the company in Table A. 
general meeting, declare a dividend to be paid to the members Aru to. 
in proportion to their shares. DiTidonds. 

And see b. 56. 

Tinder this artiole dividends are to be paid on the shares irrespectiye of the 
amounts paid-up on them ; though there is nothing to prevent a provision in 
the articles that the dividends should be in proportion to the amounts paid-up. 
And, 8€mble, under this article dividends would, in the case of a company 
having shares of different denominations, be payable in proportion as we)l to 
the nominal amount as the number of the shares. As to this subject, see 
OaJebank Oil Co. v. Crum, 8 App. Cas. 65. 

On the question, as to what sums are to be re^^arded as paid by way of 
dividend and what as capital, see Boueh v. SprouU^ 12 App. Gas. 385 ; where the 
intention of the company is looked at, and a decision come to on the facts that 
the intention was to increase the capital of the company by the allotment of 
partially paid-up shares to each shareholder. 

Where directors under similar articles to those in Table A, had applied 
certain profits to the construction of reproductive works, and thereupon 
proposed, instead of paying a dividend, to give the shareholders debenture 
bonds bearing interest, it was held by Stirling, J., that they could not do so, at 
any rate without the sanction of a special resolution, as dividends, if payable 
at all, were to be paid in cash : Wood v. Odessa Waterworks Co,, 42 Oh. D. 636. 

73. No dividend shall be payable except out of the profits Ont of profits 
arising from the business of the company. 

Buckley, pp. 486 — 491. 

The question what may be properly regarded as '* profits," available for 
distribution, seems to present considerable difficulty. The cases on the subject 
are collected in Buckley, uH sup.; and in addition the case of Lse v. Neuchatsl 
Asphalte Co,, 41 Ch. Div. 1, should be consulted on the question. In that case 
a company was formed to take over the rights of certain other companies in 
certain concessions gpnnted by the Government of l^euchatel giving the 
right to work certain deposits of bituminous rock; and the question was, 
whether dividends could be paid, without making any allowance for the 
wasting nature of the property and without setting aside a sum to represent 
such waste. It was held that dividends could, under the circumstances, 
be so paid. " In considering whether this is to be treated as an honest division 
of profit, or as a division of capital under the guise of declaring a dividend, 
the Court will have regard to the provisions of the articles, although, of course, 
if these articles authorise not a mere division of profit, but a division of 
capital (using 'capital' in the proper sense of the word, by which I mean 
permanent assets, and assets not to be expended in providing for the profit earned 
by the company), such a provision will be ultra vires and void" : per Cotton, 
hJ,, at p. 19. '* There is nothing at all in the Acts about how dividends are to 
be paid, nor how profits are to be reckoned ; all that is left, and very judiciously 

J 
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Tftbl6 A« (^^ properly left to the commeroial world ** \ per Lindley, L J., at p. 21. ''On 
Art. 74* ^^ other hand, if the working expenses exceed the current gains, yon cannot 

divide your capital under the head of profits when there are no profits in any 

sense of the term;" at p. 24, referring to J2ajiee'# Ccue, 6 Gh. 104; In re Oxford 
Benefit BuHding Society, 86 Ch. D. 512, and Leeds Estate BuUdAmg and Investment 
Co, T. Shepherd, 86 Ch. D. 787. Bat it must not appear ''that for the purposes 
of fraud or for any other improper motive, a company has declared and paid a 
wholly illusive and improper dividend, and has thereby in effect taken away 
from its creditors a portion of the capital which was available for the debts of 
the creditors ;" at p. 17, quoting from Stringer's Oase, 4i Ch. 475, 488. But, 
finally, ** If the Court sees that the directors and the company have acted &irly 
and reasonably in ascertaining whether this is a division of profits and not of 
capital, and then in what is really a matter of internal arrangement (if it is done 
honestiy and does not violate any of the provisions of the articles) the Court is 
very unwilling to interfere with the discretion exercised by the directors, who 
have the management of the company, or with the powers exercised by the com- 
pany within the articles ;" at p. 18. 

BeMrvefand. 74. The directors may^ before recommending any dividend, set 
aside ont of the profits of the company snch snm as they think 
proper as a reserved fond to meet contingencies, or for equalising 
dividends, or for repairing or maintaining the works connected 
with the business of the company, or any part thereof ; and the 
directors may invest the sum so set apart as a reserved fund upon 
such securities as they may select. 

?mOTibOT toSJ ^^' '-^^^ directors may deduct from the dividends payable to 
deducted. j^jjy member all such sums of money as may be due from him to 
the company on account of calls or otherwise. 

Notioeof 76. Notice of any dividend that may have been declared shall 

dividendB ; and , 

forfeiture. be givcu to cach member in manner hereinafter (a) mentioned ; 
and all dividends unclaimed for three years after having been 
declared, may be forfeited by the directors for the benefit of the 
company. 

(o) Arts. (96)— (97). 

2tei«it*' ^*^' ^^ ^vidend shall bear interest as against the company* 

Accotrnta. 

Aocovnts. 78. The directors shall cause true accounts to be kept, — 

Of the stock-in-trade of the company ; 

Of the sums of money received and expended by the 
company, and the matter in respect of which such 
receipt and expenditure takes place ; and. 
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Of the credits and liabilities of the company ; Table A. 

The books of account shall be kept at the registered oflBce of the Art> 82, 
company, and, subject to any reasonable restrictions as to the 
time and manner of inspecting the same that may be imposed by 
the company in general meeting, shall be open to the inspection 
(a) of the members during the hours of business. 

(aj 8. 207j inflpection by creditors 88 — 98 by inspeotora in a going com- 
ana oontribntories in a winding-up ; as. pany. 

88. 21G— 219 deal with delinquent officers, and see also " Criminal Law 
Amendment Act/' 



79. Once at the least in every year the directors shall lay Annual state- 
before the company in general meetings a statement of the income 

and expenditure for the past year^ made up to a date not more 
than three months before such meeting. 

80. The statement so made shall show^ arranged under the most what it shaii 

contain. 

convenient heads^ the amount of gross income^ distinguishing the 
several sources from which it has been derived^ and the amount 
of gross expenditure^ distinguishing the expense of the establish- 
ment^ salaries^ and other like matters ; every item of expenditure 
&irly chargeable against the year's income shall be brought into 
account, so that a just balance of profit and loss may be laid 
before the meeting ; and in cases where any item of expenditure 
which may in &imeBS be distributed over several years has been 
incurred in any one year the whole amount of such item shall be 
stated, with the addition of the reasons why only a portion of 
such expenditure is charged against the income of the year. 

81. A balance-sheet shall be made out in every year, and laid Baianoe-iheet 
before the company in general meeting, and such balance-sheet 

shall contain a summary of the property and liabilities of the 
company arranged under the heads appearing in the form annexed 
to this table, or as near thereto as circumstances admit. 

82. A printed copy of such balance-sheet shall, seven days 
previously to such meeting, be served on every member in the 
manner in which notices are hereinafter (a) directed to be served. 

C«) ^te- W— (97). 

J2 
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Audit. 
Table A. 88. Once at the least in every year, the accounts of the 
Art. 88» company shall be examined and the correctness of the balance- 
Auditors s sheet ascertained, by one or more auditor or auditors. 

appointment of. 84. t^q fii^t auditors shall be appointed by the directors; 
subsequent auditors shall be appointed by the company in 
general meeting. 

85. If one auditor only is appointed, all the provisions herein 
contained relating to auditors shall apply to him. 

86. The auditors may be members of the company ; but no 
person is eligible as an auditor who is interested otherwise than 
as a member in any transaction of the company; and no director 
or other officer of the company is eligible during his continuance 
in office. 

87. The election of auditors shall be made by the company at 
their ordinary meeting in each year. 

88. The remuneration of the first auditors shall be fixed by 
the directors ; that of subsequent auditors shall be fixed by the 
company in general meeting. 

89. Any auditor shall be re-eligible on his quitting office. 



Whomajbe 
auditon. 



When elected. 



Bemnneration 
of. 



Be^ligible. 



Casual vacau* 
cies. 



Appointment 
by registrar. 



Duties of 
auditon. 



90. If any casual vacancy occurs in the office of any auditor 
appointed by the company, the directors shall forthwith call an 
extraordinary general meeting for the purpose of supplying the 
same. 

91. If no election of auditors is made in manner aforesaid the 
Begistrar may, on the application of not less than five members 
of the company, appoint an auditor for the current year, and fix 
the remuneration to be paid to him by the company for his 
services. 

In England the appointment here mentioned is by the Board of Trade. 

92. Every auditor shall be supplied with a copy of the balance- 
sheet, and it shall be his duty to examine the same, with the 
accounts and vouchers relating thereto. 

In Le€d9 Estate B. 4* I. Society v. Shepherd, 36 Ch. D. 787, it was held 
that it ia the duty of the auditor in auditing the aooounta of the company not 
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to oonfine binuMlf to reri^ying the arithmetioal accniaoy of the balanoe-Bheet, Tabl6 A* 
bnt to inqiiire into its substential aoennoy, and to asoertain that it oontained Art. 96* 

the partioulars specified in the articles of association, and was properly drawn 

np so as to contain a true and correct representation of the company's affairs ; 
and it was accordingly held that as certain improper payments by the directors 
were the natural and immediate consequence of breach of duty on the part of 
the manager and the auditor, they were liable in damages to the amount so 
paid. 

93. Every auditor shall have a list delivered to him of all 
books kept by the company, and shall at all reasonable times 
have access to the books and accounts of the company ; he may, 
at the expense of the company, employ accountants or other 
persons to assist him in investigating such accounts, and he may 
in relation to such accounts examine the directors or any other 
officer of the company* 

94. The auditors shall make a report to the members upon the 
balance-sheet and accounts, and in every such report they shall 
state whether, in their opinion, the balance-sheet is a full and 
fair balance-sheet containing the particulars required by 
these regulations, and properly drawn up so as to exhibit 
a true and correct view of the state of the company's 
affairs, and, in case they have called for explanations or 
information from the directors, whether such explanations or 
information have been given by the directors, and whether 
they have been satisfactory; and such report shall be read, 
together with the report of the directors, at the ordinary 
meeting. 

Notices. 

95. A notice may be served by the company upon any member serrioeor 
either personally or by sending it through the post in a 
prepaid letter addressed to such member at his registered place 

of abode. 

96. All notices directed to be given to the members shall, 
with respect to any share to which persons are jointly 
entitled, be given to whichever of such persons is named 
first in the register of members; and notice so given shall 
be sufficient notice to all the holders of such share. 
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Table A. 97. Any notice, if served by post, shall be deemed to have 

J____ ^^^ served at the time when the letter containing the same 

By post. would be delivered in the ordinary coarse of the post ; and in 

proving such service it shall be sufficient to prove that the letter 

containing the notices was properly addressed and put into the 

post office. 



) 
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Table B. table b (a). 

'~ Table of Fssb to be paid to the Bboibtbab of Joint Stock Cokpanibb by a 

oompany having a capital divided into shares. 

JB 8. d. 
For registration of a company whose nominal capital does not exceed 

jei,000 a fee of 5 

For registration of a company whose nominal capital exceeds JBl^OOO 
the above fee of £5 with the following additional fees regulated 
according to the amonnt of nominal capital (tiiat is to say) — 

£ 8. d. 
For every JB1,000 of nominal capital or part of £1^000 

after the first £5,000 up to ^100.000 5 

For every £1,000 of nominal capital or part of £1,000 

after the first £100,000 10 

For registration of any increase of capital made after the first regis- 
tration of the oompany the same fees per £1,000 or part of a 
£1,000 as would have been payable if such increased capital had 
formed part of the origpitial capital at the time of registKbtion. 
Provided that no company shall be liable to pay in respect of nominal 
capital on registration or afterwards any greater amount of fees 
than £50 taking into account in the case of fees payable on an 
increase of capiSd after registration the fees paid on registration. 
For registration of any existing company except such companies as 
are by this Act exempted from payment of fees in respect of 
registration under this Act the same fee as is charged for 
registering a new company. 
For registering any document hereby required or authorised to be 

registered other than the memorandum of association 5 

For making a record of any fact hereby authorised or required to be 

recorded by the Registrar of Companies a fee of 5 



TABLE C (6). 

Table of Fees to be paid to the Beoistrab of Joint Stock Oo^cpanibs by a 
company not having a capital divided into shares. 

£ 8. d. 

For registration of a company whose number of members as stated in 

the articles of association does not exceed twenty 2 

For registration of a company whose number of members as stoteid in 
the articles of association exceeds twenty but does not exceed 
one hundred 5 

For registration of a company whose number of members as stated in 
the articles of association exceeds one hundred but is not stated 
to be unlimited the above fee of £5 with an additional 5b, for 
every fifty members or less number than fifty members after the 
first hundred. 

For registration of a company in which the number of members is 

stated in the articles of association to be unlimited a fee of 20 

For registration of any increase on the number of members made 
after the registration of the company in respect of every fifty 
members or less than fifty members of such increase 5 

Provided that no one company shall be liable to pay on the whole a 
greater fee than £20 in respect of its number of members taking 
inte account the fee paid on the first registration of the company. 

For registration of any existing company except such companies as 
are by this Act exempted from payment of fees in respect of 
registration under this Act the same fee as is charged for regis- 
tering a new oompany. 

For registering any document hereby required or authorised to be 

registered other than the memorandum of association 5 

For making a record of any fact hereby authorised or required to be 

record^ by the Begistnur of Companies a fee of 5 

(a) SB. 16, 101. (i)j.283. . 
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FORM D (a). Fomi D. 

FoBH OP STATnfBMT referred to in Part III. of the Act. 

* The capital of the company is , divided into shares of each 

The number of shares issued is 

Calls to the amount of pounds per share have been made, under which 

the sum of pounds have been received. 

The liabilities of the company on the first day of January [^or July] were : — 
Debts owing to sundi^ persons by the company : — 

On judgment, Ji 

On specialty, £ 

On notes or bills, £ 

On simple contracts, £ 

On estimated liabilities, £ 
The assets of the oompaUy on that day were : — 

Gk>vemment securities [^8t<Uing ihem], £ 

Bills of exchange and promissory notes, £ 

Cash at the bankers, £ 

Other securities, £ 

* If the company has no capital divided into shares, the portion of the state- 
ment relating to oapital and shares must be omitted. 

(a) 88. 70, 101. 
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SECOND SCHEDULE (a). 



Form^A. form a. 

Mbmobakduh or Association of a Company linltted by sharee Q>), 

let. The name of the company is *' The Eastern Steam Packet Company. 
(Umited)." 

2nd. The registered office of the company will be situate in Sydney. 

3rd. The objects (c) for which the company is established are« " the convey- 
ance of passengens and goods in ships or boats between such places as the 
company may ^m time to time determine, and the doing all such other things 
as are incidental or conducive to the attainment of the i3)ove object." 

4(th. The liability of the members is limited. 

6th. The capital of the company is two hundred thousand pounds divided 
into one thousand shares of two nundred pounds each. 

We, the several persons whose names and addresses are subscribed, are desirous 
of bein^ formed into a company, in pursuance of this memorandum of 
association, and we respectively agree to take the number of shares in the 
capital of the company set opposite our respective names. 



Names, addreseeB, and desoriptiloiia of Sabaoribenk 


by eoish sabseriber. 


1. jAhn Jo^es of Merchant 


200 


2. John Smith of „ 


26 


8. Thomas Green of „ 


80 


4, John lliompBon of ,, .... 


40 


5. Caleb White of „ 


16 


6. Andrew Brown of „ 


6 


7. CasarWhiteof „ 


10 


Total shares taken . ,. 


826 







Dated the 22nd day of November, 18 
Witness te the above signatures — 

(AJB., No. 18, Pitt-street, Sydney.) 

(a) s. 101. bind the company by way of ratifica- 

?b^ s. 7. tion : see Ke!n«r v. BatsUr, L.R. 2 C.P. 

(c) If one of the objects of the 174. But see on this lubjecc, in addition 

company w to carry out certain agree- to cases cited, Buckley, p. 498, In re 

ments made on behalf of the company Patent Ivory Manufacturing Co., 38 

by promoters or trustees for the Ch. D. 166; and consider In. re 

intended company, the memorandum Cattaruich Chemical Co,, BennetVt Case, 

sometimes states that to be the case. 10 N.S.W. L.B. 290, cited eupra, note 

But such a statement does not of itself to s. 67. 



FORM B. 

Mbmobandum AMD Abticlbs OF ASSOCIATION of a Company limited by 
G-uarantee, and not having a Capital divided into Shares (a). 

Memorandwin of Aeeociation. 

1st. The name of the company is the *' Mutual Marine Association (limited)." 

2nd. The registered office of the company will be situate in Sydney. 

8rd. The objects for which the company is established are, "the mutual 

insurance of ships belonging to members of the company, and the doins all 

such other things as are incidental or conducive to the attainment of the above 

objecte. 

(a) SB. 8, 18. 
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4th. Evexy member of the company undertakes to contribute to the assete of Form B* 

the company in the event of the same being wound-up during the time that he is 

a member, or within one year afterwards, for payment of the debts and liabilities 
of the company contracted before the -time at which he ceases to be a 
member, ana the costs, charges, and expenses of winding-up the same, and for 
the adjustment of the rights of the contributories amongst tiiemselTee, such 
amount as may be required, not exceeding ten pounds. 

We, the several persons whose names and addresses are subscribed, are 
desirous of being formed into a company in pursuance of this memorandum 
of association. 

Nam99i Addreuei, and DeseripHon of Subscribers. 



1. John Jones of Merchant 

a. John Smith of ,, 

3. Thomas Qreen of „ 

4. John Thompson of „ 
6. Caleb White of 

6. Andrew Brown of ,. 

7. Caaear White of „ 

Dated the 22nd day of November, 18 

Witness to the above signatures — 

(A.B., No. 18, Pitt-street, Sydney.) 

Abtiolss or Asbooiation to accompany preceding Mimobandum of 

ASSOOIATION (b). 

1. The company for the puipose of registration, is deolared to consist of five 
hundred members (e). 

2. The directors hereinafter mentioned may, whenever the business of the 
aflBociation requires it» register an increase of members. 

Definition of Membere. 

8. Every person shall be deemed to have a^preed to become a member of the 
company who insures any ship or share in a {ship in pursuance of the 
regiuatioitB hereinafter oontainecL 

Ghneral Meetings. 

4. The first general meeting shall be held at such time, not being more than 
three monUis (cQ, after the incorporation of the company, and at such place, as 
the directors may determine. 

6. Subsequent general meetings shall be held at such time and place as may 
be prescribed by uie company in general meeting ; and if no other time or place 
is preecribed a general meeting shall be held on the first Monday in February 
in evety year (e), at such place as may be determined by the directors. 

6. The above-mentioned general meetings shall be called ordinary meetings $ 
all other general meetings shall be called extraordinary. 

7. The directors may, whenever they think fit, tmd they shall, upon a 
requisition made in writing by any five or more members, convene an 
extraordinary general meeting. 

8. Any requisition made by the members shall express the object of the 
meeting proposed to be called, and shall be left at the registered office of the 
company. 

9» Upon the receipt of such requisition the directors shall forthwith proceed 
to convene a general meeting : If they do not proceed to convene the same 
within twenty-<me days from the date of the requifdtion, the requisitionists or 
any other five members^ may themselves convene a meeting. 

(() s. 18. (d) see s. 70. 

(c) As to increase of membexBj sees. 38. {e) sees. 81« 
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Proceedings at General Meetings, 

For in B. lO. Seven days' notice at the least, specifying the plaoe> the day, and the hour 

of meeting, and in case of special business the genend nature of such bnsineeB, 

shall be ^ven to the members in manner hereinafter mentioned, or in such other 
manner, if any, as mav be prescribed by the company in general meeUng ; but 
the non-receipt of such notice by any member shall not invalidate the proceed- 
ings at any general meeting. 

11. All business shall be deemed special that is transacted at an extraordinary 
meeting : and all that is transacted at an ordinary meeting, with the ezoeption 
of the consideration of the acconnts, balance-sheets, and the ordinary rep^ of 
the directors. 

12. No business shall be transacted at any meeting, except the declaration of 
a dividend, unless a quorum of members is present at the commencement ol 
such business, and such quorum shall be ascertained as follows : that is to say, 
if the members of the company at the time of the meeting do not exceed ten in 
number, the quorum shall be five ; if they exceed ten there ahaU be added to 
the above quorum one for every five additional members up to fifty, and one for 
every ten additional members after fifty, with this limitation^ that no quorum 
shall in any case exceed thirty. 

18. If within one hour after the time appointed for the meeting a quorum of 
members is not present, the meeting, if convened upon the requisition of the 
members, shall be dissolved : In any other case it shall stand adjourned to the 
same day in the following week at the same time and place ; and if at such 
adjourned meeting a quorum of members is not present, it shall be adjourned 
sine die. 

14. The chairman (if any) of the directors shall preside as chairman at every 
general meeting of the company. 

15. If there is no such chairman, or if at any meeting he is not present at 
the time of holding the same the members present shall choose some one of 
their own number to be chairman of such meeting. 

16. The chairman" may, with the consent of the meeting, adjourn any meetiiie 
from time to time and from place to place, but no business shall be transaotea 
at any adjourned meeting otiier than the business left unfinished at the meeting 
from which the adjournment took place. 

17. At a general meeting, unless a poll is demanded by at least five members 
a declaration by the chairman that a resolution has been carried, and an entxy 
to that effect in the book of proceedings of the company, shall be sufficient 
evidence of the fact, without proof of the number or proportion of the votes 
recorded in favour of or against such resolution. 

18. If a poll is demanded in manner aforesaid, the same shall be taken in 
such manner as the chairman directs, and the result of such poU shi^ be 
deemed to be the resolutions of the company in general meeting. 

Votes of Members. 

19. Every member shall have one vote and no more. 

20. If any member is a lunatic or idiot he may vote by his committee or other 
legal curator. 

21. No member shall be entitled to vete at any meetings unless all moneys 
due from him to the- company have been paid. 

22. Votes ma^ be given either personally or by proxies : A proxy shall be 
appointed in writing under the hand of the appointor, or, if sucb appointor ia 
a corporation, under its common seal. 

28. No person shall be appointed a proxy who is not a member, and the 
instrument appointing him shall be deposited at the registered office of the 
company not less than forty-eight hours before the time of holding the meeting 
at which he proposes to vote. 

24. Any instrument appointing a proxy shall be in the following terms r-^ 

Company (limited). 
1 of in the Colony of . , being a member 

of the Company, (limited), hereby appoint d 

my proxy to vote for me and on my behalf sit the 
ordinary [or extraordinary, cts the ease maff be"] general meeting -of the 
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oompaay to be held on the day of , and at any Form B. 

adjoomment thereof to be held on the day of 

n^ [or at any meetinif of the company that may be held in the year .] 

As witness my hand, this day of 

Signed by the said in Uie presence of 

Directors, 

26. The number of directors, and the names of the first directors, shall 
be determined by the subscribers of the memorandum of association. 

28.^ Until directors are appointed, the subscribers of the memorandum of 
association shall for all the purposes of this Act (tic) be deemed to be directors. 

Powers of Directors. 

27. The business of the company shall be managed by the directors, who may 
exercise all such powers of the company as are not hereby required to be 
exercised by the company in eenend meeting. But no regulation made by the 
oomnany in general meeting shall invalidate any prior act o^ the directors which 
would have been valid if such regulation had not been made. 

Election of Directors. 

28. The directors shall be elected annually by the company in general 
meeting. 

Busineu of Company. 
[Here insert rules as to mode in which business of insurance is to he conducted.'] 

Accounts, 

29. The accounts of the company shall be audited by a committee of five 
members to be called the- audit committee. 

90. The first audit committee shall be nominated by the directors out of the 
body of members. 

31. Subsequent audit committees shall be nominated by the members at the 
ordinary general meeting in each year. 

82. The audit committee shall be supplied with a copy of the balance-sheet, 
and it shall be their dut^ to examine the same with the accounts and vouchers 
relating thereto. 

33. The audit committee shall have a list delivered to them of all books kept » 
by the company, and they shall at all reasonable times have access to the books 
and accounts of the company ; they may, at the expense of the company, employ 
accountants or other persons to assist them in investigating such accountB, and 
they may in relation to such accounts examine the directors or any other officer 
of the company. 

84. The audit committee shall make a report to the members upon the balance- 
sheet and accounts, and in every such report they shall state whether in their 
opinion the balance-sheet is a full and fair balance-sheet, containing the par- 
ticulars required by these regulations of the company, and properly drawn up, 
so as to exhibit a true and correct view of the state of the company's affairs, aad 
in case thev have (uJled for explanation or information from the directors 
whether such explanations or information have been g^ven by the directors, and 
whether th^ have been satisfactory, and such report shall be read together with 
the report of the directors at the ordinary meeting. 

Hfoiice. 

86. A notice may be served by the company upon a member either personally 
or bv sending it through the post in a prepaid letter addressed to sucn member 
at his registmd place of abode. 

86. Any notice, if served by post, shall be deemed to have been served at the 
time when the letter containing the same would be deliyered in the ordinary 
course of the poet; and in proving such service it shall be sufficient to prove 
that the letter containing the notice was properly addressed, and put into the 
post office. 
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Winding-up, 

Form B* ^7. The company shall be wound-up Toluntarily whenever an extzaoxdiuary 

resolution, aa defined by the "Companies Act" (a) is passed requiring the 

company to be wound-up voluntarily. 

Names, Addreaet, and DeMcriptionB of 8vb»enber$. 



1. John Jones of 


Merchant 


2. John Smith of 


•> 


8. Thomas Green of 


f 1 


4. John Thompson of 


** 


6. Caleb White of 


*r 


6. Andrew Brown of 


>> 


7. Csdsar White of 


» 


Dated the 22nd day of November, 18 . 




Witness to the above signatures — 




(A.B., Pitt-street, Sydney.) 





FORM C. 

Mbmobandum and Abticlbb of Association of a Company limited by 
Guarantee, and having a Capital divided into shares {h). 

Memorandum of Assoeiation, 

Ist. The name of the company is " The Boyal Hotel Company, (limited)." 

2nd. The registered office of the company will be situate in Sydney. 

Srd. The objects for which the company is established are " the providing 
hotels for the accommodation of travellers and the doing idl such otiier things 
as are incidental or conducive to the attainment of the fwove object." 

4th. Every member of the company undertakes to contribute to the assets of 
the company in the event of the same being wound-up during the time that he 
is a member, or within one year afterwards, for payment of the debts and 
liabilities of the company contracted before the time at which he ceased to be 
a member, and the costo, charges, and expenses of winding-up the same, and 
for the adjustment of the rights of the contributories amon^i^ themselves, such 
amount as may be required, not exceeding twenty pounds. 

We, the several persons whose names and addresses are subscribed, are desirous 
of being formed into a company in pursuance of this memorandum of 
association. 

NameSy Addretees, and Deacriptions of Subteribers, 



1. John Jones of 


Merchant 


2. John Smith of 


9t 


8. Thomas Green of 


ft 


4. John Thompson of 


>t 


6. Caleb White of 


,» 


6. Andrew Brown of 


,> 


7. CflBsar White of 


»» 



Dated the 22nd day of November, 18 . 
Witness to the above signatures — 
(A.B., Pitt-street, Sydney.) 

Articles of Aseoeiation to accompany preceding Memorandum of Aseociation (e). 

1. The capital of the company shall consist of five hundred thousand pounds, 
divided into five thousand shares of one hundred pounds each. 

2. The directors may, with the sanction of the company in general meeting, 
reduce the amount of shares. 

(a) s. 180. (b) S8. 8, 13. (e) s. 18. 
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8. The direetora may^ witb the sanction of the oompany in general meeting, Fortn D* 
oanoel any Bharee belon^nisr to the oompany. 

4. All the artideB of Table A. shall be deemed to be incorporated with these 
articles and to apply to the company. 

We, the several persons whose names and addresses are subscribed, agree to 
take the number of shiures in the capital of the company set opposite our 
respectiye names. 



Names, addrcsses, and decoriptionB of Sabsoriben. 



1. John Jones of Merchant. 

2. John Smith of „ 
8. Thomas Green of 
4. John Thompson of 
6. Caleb White of 

6. Andrew Brown of 

7. CsBsar White of 



Nvmber of 

Bhares taken bj each 

subscriber. 



» 
»» 



Total shares taken. 



290 
25 
80 
40 
15 
5 
10 



825 



Dated this 28nd day of November, 18 
Witness to the above signatni 

(A.B., Pitt-street, Sydney.) 



FOEM D. 

MsMORANDUH AND Articlbb Or ASSOCIATION of an unlimited Company having 

a Capital divided into shares (d). 

Memorandum of A$ioc%aiion. 

1st. The name of the company is '* The Patent Stereotype Company." 

8nd. The registered office of Uie company will be situate in Syoney. 

8rd. The objects for which the company is established are " the working of a 

patent method of founding and casting stereotyped plates, of which method 

John Smith, of London, is the sole patentee." 

We, the several persons whose names are subscribed, are desirous of being 
formed into a company, in pursuance of this memorandum of association. 

Namez, Addrenes, and I>e8eripiion$ of Subscribers. 






1. John Jones of Merchant. 

2. John Smith of „ 
8. Thomas Green of 
4. John Thompson of 
6. Caleb White of 

6. Andrew Brown of 

7. Abel Brown of 

Dated 22nd day of November, 18 . 

Witness to the above signatures — 
(A.B., Pitt-street, Sydney.) 

Articles of AMS^ciation to accompany the preceding Memorandum of Association {e) 

Capital of the Company. 

The caintal of the company is two thousand pounds, divided into twenty shares 
of one hundred pounds each. 

(d) ss. 9, 18. " (e) s. 18. 
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Form D. 



Application of Table A. 

All the articles of Table A. shall be deemed to be incorporated with these 
articles, and to apply to the company. 

We, the several perscMU whose names and addresses are subscribed, agree to 
take the number of shares in the capital of the company set opposite oar 
respective names. 



Names, Addresses, and Descriptions of Snbeoriljers. 


Number of 

shares taken bj each 

■abscriber. 


I. John Jon Pfl of M^erchant ....... 


1 


2. John Smith of „ .... 


5 


8. Thomas G-reen of „ 


2 


4. John Thompson of „ 

5. Caleb While of ,, 


2 
3 


6. Andrew Brown of „ 


4 


7. Abel Brown of , 


1 






Total shares taken 


18 







Dated the 22nd day of November, 18 . 
Witness to the above signatures — 

(A.B., Pitt-street| Sydney.) 



FORM E. Ab required by the Second Part of the Act (/). 

Summary of capital and shares of the company, made up to the 

day of 

Nominal capital £ divided into shares of £ each. 

Number of shares taken up to the day of 

There has been called up on each share £ 
Total amount of calls received £ 
Total amount of calls unpaid £ 

List of persons holding shares in the company on the day of , 

and of persons who have held shares therein at any time during the year 
immediately preceding the said day of showing their names 

and addresses and on \no) account of the shares so held. 



Folio in 

Begister 

Ledger 

containing 

particnlan. 



Names, Addresses, 
and Oooapations. 



Aoooont of Shares. 



§ 



OD 



s 

I 



I 



Shares 
held by 
e:dsting 

members 

on the 

day of 



Additional shares 
held by existing 
members daring 
preoeding year. 



Number. 



Date of 
Transfer 



Shares held by 

persons no longer 

members. 



Number. 



Date of 
Transfer 



Bemarka 



(/) a. 24. 



i 
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COMPARATIVE TABLE. 



Wo. of 
Seotion in Env 

Act, 1868, 25 
* 26 Vict. 0. 8B, 



1 
2 
3 
4 
5 
6 
7 
8 
9 
10 
11 
12 
13 
14 
15 
16 
17 
18 
19 
20 
21 
22 
23 
24 
26 
26 
27 
28 
29 
30 
81 
32 
33 
34 
35 
36 
37 
38 
39 
40 
41 
42 
48 
44 
45 
46 
47 
48 
49 
60 
61 
62 
68 
64 



Commencement of Act 









•  












No. of Section in 


N.S.W. 


" Compa. 


nioB Act. 1874^" 


37 Vict 


. No. 19. 


• •• 


1 


- •• 


251 


• • f 


2 


• «• 


3 


• •• 


4 


•  • 


5 


• • • 


6 


• • • 


7 


 • • 


8 


• • • 


9 


« • • 


10 


• • • 


11 


• « • 


12 


a • • 


13 


• • • 


14 


•   


15 


• • • 


1« 


•  • 


17 


• • • 


18 


•  • 


19 


• « • 


55 


• • • 


20 


« • • 


21 


  • 


22 


r»« 


28 


• •  


24 


• • • 


25 


 •• 


26 


• •• 


27 


*•• 


18 


• • • 


29 


 • • 


30 


• • • 


31 


• •• 


32 


t • • 


33 


 •• 


34 


• •• 


35 


• « • 


36 


• • • 


71 


• •• 


72 


• • • 


73 


• • • 


74 


 • • 


75 


 • • 


76 


• • • 


77 


• « • 


78 


• •  


79 


• B • 


80 


• •  


.81 


• • • 


82 


 a • 


83 


• • a 


84 


# a • 


86 


••• 


86 



I 
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COMPARATIVE TABLE. 



No. of 
Section in "Eng. 

Act, 1862, 25 
& 26 Viot. 0. 89. 

66 ... 

66 

57 

58 

69 

60 

61 

62 

63 ... 

64 

66 



66 Ajpplication of penalties, no corresponding section 

67 •«• ••■ ••• ••• ••• 

68 Jurisdiction of Vice-Warden of Stannaries 

Ow ... ... ••» ••• •*• 

70 ••• ••• ■•• ••• ■•■ 

71 ••• ••• ••• ••• ••• 

72 



No. of 8«ctioii in 
N.&W. ••Compa. 

nies Act, 1874," 
87 Yict. No. 19. 

87 
88 
89 
90 
91 
92 
98 
94 
95 
96 
97 

98 

99 
100 
101 
102 



73 Makes provisions of "Bailway Companies Arbitration 

Act " applicable to Companies, and see N.S. W., ss 
74 
76 



76 

77 

78 

79 

80 

81 

82 

83 

84 

86 

86 

87 

88 

89 

90 

91 

92 

93 

94 

95 

96 

97 

98 

99 

]00 

101 

102 

103 

104 

106 

106 

107 

108 Refers to proceedings in the Stannaries jurisdiction. 

109 
110 
111 
112 
113 



 • • 



108-125 
126 
127 
li8 
129 
130 
131 
192 
133 
134 
136 
137 
138 
139 
140 
141 
142 
143 
144 
151 
152 
153 
164 
156 
156 
157 
158 
159 
160 
161 
162 
163 
164 
165 
166 

167 
168 
169 
170 
171 
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No. of No. of Section in 

Saetion in £ng« N.8.W. **ComiMi- 

▲et, 1888, 2S nies Act. 1874," 

4t 26 Viot. 0. 89. 97 Vict. No. 19. 

AXV ... ... ... ... ..a ..■ Xfld 

' Aw ••. ... ... a.( a.. ... XfO 

116 Befen to proceedings in the StannarieB jnrifldiction. 

^ A V ••■ ••• ••• ••• ••• •«• A # ' 

^^O ••• •«« •#• ••• «•• ••• X/v 

^A" ••• ••• ••• ••• •#• ••• A#W 

^A^" ••• ■•• ••• ••• ••• ••• X/f 

121 Kefen to Scotland 

122 *> PioTide for enforcing English and Irish orders in SootUnd 

123 } and vie€ v^rtd 

Xm9 ••• •«■ ••• ••• ••« ••• X/O 

125 Judicial notice to be taken of signature of officers. 

126 Evidence on oommission. 

127 Befers to eridenoe in Scotland. 

' mO ••■ ••■ ••• ••• ••• •■• ^ff*^ 

^mmV ••• ••• ••• ••• ••» ■•• Xwv 

XOV ••• •«« aaa .»« ««« «a« JOX 

iqi |Qo 

XVa ■•• ■•■ ••• ••« ■•# ••• J Om 

'* Om ••• «■• •«• ■•■ •«« «•• •! Ot J 

&9V ••■ ••• ■•• ••• 9 • 9 ••« iO Jf 

*v M ••• ••• ••• ••• •■• ■•• XOv 

XOv ••• ••• •■• •■• ••• •■• XOO 

XOO ••• ••• ••• ••■ ••• ■•• XOff 

-tOff ••■ ••• •■! «as aa* ■•> XOO 

X vO ••• •■• ••• ■•• ■•• •■• XOv 

A vS7 •*• ••• •■■ ••• •• ■•• X a/Vf 

I4n 1Q1 

141 1Q9 

1 rS ■•« «■• •»« ••* ••« ••• X S^O 

142 194 

XTV I* ••• «■• ••• «•• ••• ••• JLiftJ 

Xn*^ «•• ••■ ••■ ••■ ■•■ «■• X vYJ 

AHnP •■■ ••• ••■ ••• ••# •■« A V ff 

XV / ■•• «•■ ••• ••• ••• ••« XfrO 

X^ffO «•« »•• «■■ •■• •■• vta A vC7 

A^N^ «■• ••« ••• •>« •■■ ••• mi^^J 

Xvv ••• ••• ■•• ••• ••« ••% ^V X 

151 202 

X9B ■•• »•• f«« ••• ••• ■•• mi\M9 

X9v ■■• ••• ••• ••• ••• ••• «3\/V 

154 205 

J OO ••• t«a •■■ ■•■ ••• ••• WVV 

XtfO ••• ••• taa ••• •• ••• miKJ m 

XO/ ••• ••■ •«• ••• ••■ ••• MwO 

xOO •»• ••• •■• •■• ••• t*t w\/i7 

Xvfv ••• ■■• ••• ••• ••• ••• mFX\/ 

XW ••■ ••• ••• ••• •«• ••• wfAX 

X VX ••• ••• •■• •■• ••■ ••■ wXm 

XOS ••« ••• >■■ ••• ••• ••• £XO 

X vO ••• ••• ••• ••• #•• ••• mX V 

XO^ ••• ••• ••• ••« ••• ••• «ixi/ 

X V V •»• •*• ■•• ••• ••• ••% AXw 

X W ••• ••• ••• ••• ••• ••• ^-^ w 

XDf ••• ■•• ■• ••• ••• ••• fixo 

XOO ••• ••• •«• ••• ••• ••• AX9 

X IfV ••• ••• ••• ■•• ••• ••• iUm/KJ 

X / w ••• ••• ■•• «•• ••• A^X 

171 Befers to Scotland. 

172 Befers to the Stannaries. 
178 Befevs to Ireland. 

E2 



i 
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COMPARATIVK TABLE. 



No. of 
Section in Eng. 

Act, 1802, 26 
& 20 Vict. c. 89. 

174 



No. ol Section 
N.B.W. •'Compa- 
nies Act, 187V^ 
87 Viot. No. 19. 



22e 



175 -i 

176 I PhH VI., Eng. Act, refers to companies registered under 

177 j " Joint Stock Companies Act." 
178; 



179 
180 
181 
182 
183 
184 
185 
186 
187 
188 
189 
190 
191 
192 
198 
194 
195 
196 
197 
198 
199 
200 
201 
202 
203 
204 




Part IX. of the Eng. Act, dealing with repeal of Acts 
temporary provisions ; with these sections compare ss. 
250 N.S.W. Act. 



 • • 


223 


•  • 


224 


• •  


225 


*• • 


226 


• •• 


J227 


• •• 


228 


• •• 


229 


• • • 


280 


•  • 


281 


• • • 


282 


• • • 


283 


• •  


284 


• a • 


286 


• • « 


236 


• « • 


287 


•  • 


288 


• •  


289 


• •• 


240 


• a» 


241 


• « • 


242 


 •  


248 


 • • 


244 


  • 


246 


•   


246 


• • • 


247 


 t  


248 


and 




249, 





Title, reference to Act of 1862, and time of commencement. 




••• 



87 
88 
39 
40 
41 
42 
43 
44 

45 
46 
47 
48 
49 
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Sections of the 








No. of Section in 


Eng. Act of 








N.S.W. 


**Ck)mpa^ 
Bt, 1674/' 


1887, 30 ft 81 








nies A< 


Vlct.c 


1.181. 








37 Vict 


;. No. 19. 


18 


 •• 


•  « 


 • •  


• • • I 


• a a  


50 


19 


• • • 


• • • 


• •  « 


• • • 


• • a • 


51 


20 


Confers 


power of 


making rules. 








21 


• •  


• « • 


• •• i 


• • • 


1 • • a a 


52 


22 


  • 


• •• 


• ■• 1 


 • • 


1 • • a • 


58 


28 


• •• 


•  • 


a «• « 


• • • 


I • a • « 


54 


24 


• • • 


• •• 


• • • 


• •  


la • a • 


56 


25 


• • • 


• •■ 


• «• I 


• •  1 


• • • a 


57 


26 


• •• 


• ••' 


• ••  


• • 


»  • •• - 


58 


27 


• • • 


• •• 


• •• 


• • • 


1 a « a • 


59 


28 


• •■ 


• • ft 


• •• « 


•• 


la • •• 


60 


29 


• •• 


 • • 


• •• 1 


• • • 1 


» a a • • 


61 


80 


• ■• 


• • • 


• •• 


k  • • 


IB • a • 


62 
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THE COMPANIES ACT, 1888 * 

52 Vict. No. 14. 

An Act to Amend the '* Oompanies Act J' 

[23rd July, 1888.] 

^ viot! No. 19. Whereas doubts have been entertained whether the power 
given by the " Companies Act '' to a company of reducing its 
capital extends to paid-up capital, and it is expedient to remove 
such doubts, and to increase such power, and otherwise amend 
the said Act: Be it therefore enacted by the Queen's Most 
Excellent Majesty, by and with the advice and consent of the 
Legislative Council and Legislative Assembly of New South 
Wales in Parliament assembled, and by the authority of the 
same, as follows : — 
Short title. j^ rpj^j^ ^^^ j^^^y Y)q cited, for all purposes, as the " Companies 

Act of 1888." 
c^struction of 2. This Act shall, so far as is consistent with the tenor thereof, 
^ *26^,72?*' ^ be construed as one with the " Companies Act," and the said 
Acts may be referred to as the '^ Companies Acts of 1874 and 
1888." 
5^°api2i*'''«d ^- '^^^ ^^^^ "capital,'' as used in the "Companies Act," 
SuMtt^J^ B^A^^ include paid-up capital ; and the power to reduce capital 
\^^. No. 19. conferred by that Act shall include a power to cancel any lost 
26, 8. 3. * ' capital, or any capital unrepresented by available assets, or to 
pay off any capital which may be in excess of the wants of the 
company ; and paid-up capital may be reduced, either with or 
without extinguishing or reducing the liability (if any) remaining 
on the shares of the company, and to the extent to which such 
liability is not extinguished or reduced it shall be deemed to be 
preserved, notwithstanding anything contained in the " Companies 
Act." 
prSv^n*SS7 ^' ^^® provisions of the "Companies Act," as amended by 
4o&'4i%iot.c^b^^ Act, shall apply to any company reducing its capital in 

26  4 

' ' *Thi8 Act corresponds with the Eng^lish '* Companies Act, 1877/' 40 ft 41 Viot. 

c. 26, set oat in Buckley, pp. 554r— ^66, which was passed in consequence of the 
doubts raised by the Ehbw Vale Co.'s Ceue, 4 Ch. D. 827 ; but on this point, see 
note to 8. 42 of the '* Companies Act.'* 
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pursuance of this Act, and of the " Companies Act'' as amended 86Ct» 4« 
by this Act : Provided that where the reduction of the capital 
of a company does not involve either the diminution of any 
liability in respect of unpaid capital, or the payment to any 
shareholder of any paid-up capital : 

(i) The creditors of the company shall not, unless the Court 

otherwise direct, be entitled to object or required to 

consent to the reduction ; and 

(n) It shall not be necessary before the hearing (a) of the 

petition for confirming the reduction to add, and the 

Court may, if it thinks it expedient so to do, dispense 

altogether with the addition of the words ''and 

reduced" as mentioned in the '' Companies Act.'' 

In any case that the Court thinks fit so to do it may require the 

company to publish in such manner, as it thinks fit, the reasons 

for the reduction of its capital, or such other information in 

regard to the reduction of its capital as the Court may think 

expedient with a view to give proper information to the public 

in relation to the reduction of its capital by a company, and if 

the Court thinks fit, the causes which led to such reduction. 

The minute required to be registered in the case of reduction of 

capital shall show, in addition to the other particulars required 

by law, the amount (if any) at the date of the registration of 

the minute proposed to be deemed (6) to have been paid-up on 

each share. 

(a) Snbrsect. (2) of b. 4 of the of '* presentation" does away with the 

corresponding Eng. Act, 40 A 41 Vict, necessity of inserting '* and reduced" 

cap. 26, reads, " before the presenta- in such advertisements, 
tion/' and Buckley, at p. 666, takes the (b) By s. 47 of the *' Companies Act " 

▼iew that these words were used of 1874, the minute is to be a^ proved 

advisedly, and that the object was that by the Court, and, therefore, it is to 

" and reduced" should appear in the be presumed that the Court will not 

advertisements required by B. 6 Qen. allow an amount " to be deemed to 

Order, March, 1868 (B. 67 to the have been paid-up on a share" if such 

N.S.W. Act). In the London and City amount be not in fact paid-up. A form 

Land Co., W.N. (1886) 187, a petition of minute approved by Kay, J., In re 

was presented without using the words. West Cumberland Iron and Bteel Co., 

and without applying before the hear- W.N. (1888) 64, and followed by North, 

in^ to dis^nse with them. However, J., ib. p. 103, is added in the forms 

it 18 conceived that the use of the word infra. 
*' hearing" in the N.S.W. Act instead 

In Wett Cumberland Iron Co., supra, the petition alleged that the proposed 
reduction did not involve the diminution of liability in respect of unpaid 
dkpitaly or the payment to any shareholder of paid-up capital; Kay, J., 
allowed the petition to come on for hearing without any advertisement or 
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* 86Ct« 5. notice and without any certificate as to creditors. In re New Qwbrada EaUway 

Co., W.N. (1888) 283, petition was allowed to come on, on on^ advertiBenient 

only (of presentation and hearing) being published in three papers. When the 
petition has not been advertised, the use of the words *' and reduced'* for a 
time will hardly ever be dispensed with : per North, J., In re Walker j* Lomam, 
W.N. (1888) 26. But see In re Sudeon Bros., supra, p. 27. Application to 
dispense with the use of the words "and reduced" till hearing must be 
supported by affidavit : per Kay, J., Maxim Weston Electric Co., W.N. (1888) 
211. Betum of paid-up capital, subject to recall, has been allowed : per Kay, 
J., In re Ibre Street Warehouse Co., W.N. (1888) 165. And see generally notes 
to ss. 42 — 61 " Companies Act." 

This Act is to be construed as one with the " Companies Act" ; and the 
jurisdiction of the Court in confirming reductions is by that Act disoretionaiy, 
8. 44 ; and a Judge is not bound to sanction a reduction : In re Direct Spamsk 
Telegrapk Co., 84 Ch. D. 807. 

^^tai^/the*^ 5. Any company limited by shares may so far modify the 
un^^ed'L^s. Conditions contained in its memorandum of association, if 
96, 8. 5? * ' authorised so to do by its regulations as originally framed or as 
altered by special resolution^ as to reduce its capital by cancelling 
any shares which^ at the date of the passing of such resolution^ 
have not been taken^ or agreed to be taken, by any person; and 
the provisions of the " Companies Act '' shall not apply to any 
reduction of capital made in pursuance of this section. 

cwSS^oop'ies ^* -^^^ whereas it is expedient to make provision for the 
fwTaSdeoM** reception as legal evidence of certificates of incorporation other 
40 & 41 viot. c. than the original certificates, and of certified copies of or 
extracts from any documents filed and registered under the 
'^ Companies Acts of 1874 and 1888" : Be it enacted, that any 
certificate of the incorporation of any company given by the 
Registrar, or by any Assistant Registrar for the time being, 
shall be received in evidence as if it were the original certificate ; 
and any copy of or extract from any of the documents or part 
of the documents kept and registered at any of the offices for 
the registration of Joint Stock Companies in England, Scotland, 
or Ireland, or in any of the Australian Colonies, if duly certified 
to be a true copy under the hand of the Registrar or one of the 
Assistant Registrars for the time beings and whom it shall not 
be necessary to prove to be the Registrar or Assistant Regfistrar, 
shall, in all legal proceedings, civil or criminal, and in all case s 
whatsoever, be received in evidence as of equal validity with the 
original document. 





THE COMPANIES (EXTRA-COLO^IMj REGISTERS) 

ACT * 

48 Vict. No. 14. 

An Act to authorise Companies registered under the " Companies 
Act^^ to keep Extra-Colonial Registers. 

[Assented to 24tli September^ 1884.] 

Whbreas many companies registered under the " Companies Preamble. 
Act " carry on business in the United Kingdom and elsewhere 
out of New South Wales^ and dealings in their shares there are 
frequent^ but delay and expense are occasioned by reason of the 
absence of legal provision for keeping local registers of their 
members: Be it therefore enacted by the Queen's Most 
Excellent Majesty^ by and with the advice and consent of the 
Legislative Council and Legislative Assembly of New South 
Wales^ in Parliament assembled^ and by the authority of the 
same^ as follows : — 

1. This Act may be cited for all purposes as the " Companies short titio. 

46 & 47 Vict c 

Extra-Colonial Registers Act of 1884." «>. s. i. ' 

2. Any company registered in New South Wales, whose Power to keep 
objects comprise the transaction of business in the United ^^^1^^^ ^ 
Kingdom or elsewhere, may, if authorised so to do by its «>»»-5(i)- 
regulations as originally framed or as altered by special resolu- 
tion, cause to be kept in the United Kingdom and in any place 
elsewhere within the Queen's Dominions in which it transacts 
business a branch register of the members there resident. 

8. The company shall give to the Registrar of Joint Stock Notice to Begw- 

, , . trar of Joint 

Companies notice of the situation of every office where any such stock compa- 
branch register (in this Act called an Extra-Colonial Register) ^Jo^iJ'S*'*^' 
is kept, and of any change therein, and of the discontinuance of 
any such office in the event of the same being discontinued. 

•This Act corresponds with the English ** Companies (Colonial Begisters) Act, 
1888 ;" 46 & 47 Yict. c. 30 ; and references to the corresponding sections of 
that Act are gi^en in the margin. There are, of coarse, differences in the two 
Acts, ex iMce$9UaU, the English Act proYiding for registers in the colonies, 
and the N.S.W. Act for registers in England, as well as in the other colonies. 
There are also otiier differences ; and in considering anv decisions that may 
hereafter be g^^en on the English Act, the two Acts shoold be compared. For 
the English Act see Bnckley, pp. 670—672. 



170 THE COMPANIES (EXTRA-OOLONIAL 

REGISTERS) ACT. 

Sect. 4. 4. An Extra-Colonial Register sliall^ as regards the particalars 



Begistenhow entered therein, be deemed to be part of the company's register 

kept or closed, ^ r .^ o 

Je* 47 Vict ^^ members, and shall be evidence of all particulars entered 
so, s. 8(8). therein. Every such register shall be kept in the manner 
provided by the '^ Companies Act/' except that the advertisement 
mentioned in section thirty-one of the Act shall be inserted in 
some newspaper circulating in the district wherein the register 
to be closed is kept. 
•M3^S^°' 5. Sections thirty and thirty-three of the said Act shall 
ts k4^Yi^^, equally apply to entries in Extra-Colonial Registers as to entries 
in the register of the company kept in New South Wales, and 
the Supreme Court and its Judges shall have the same jurisdic- 
tion in respect of entries in such Extra-Colonial Registers as by 
those sections is provided with respect to entries in the New 
South Wales Register. 
SgfiteJ^f&a ^* ^^® company shall cause to be transmitted to its registered 
^w.t!7(4)V* office a copy of every entry in its Extra-Cbldnial Registers as 
soon as may be after such entry is made, and shall keep at such 
office entered up from time to time duplicates of such registers. 
The provisions of section thirty of the *' Companies Act " shall 
apply to every such duplicate, and such duplicate shall for all 
the purposes of the Act be deemed to be part of the register of 
members of the company. 
S^r^to^Se^ ^' S^bJ6ct to the provisions of this Act with respect to 
46"&°47'vict. c. ^^plicate registers, the shares registered in an Extra-Colonial 
80, ■. 8 (5). Register shall be distinguished from the shares registered in the 
principal register, and no transaction with respect to a share 
registered in an Extra-Colonial Register shall, during the 
continuance of the registration of such share therein, be 
registered in any other register. 
DiBoontmuinoe g. The company may discontinue any Extra-Colonial Register, 
^^^Izm'^' *^^ thereupon all entries in that register shall be transferred to 
some other register kept by the company in the same place or 
district, or to the register of members kept at the registered 
office of the company. 
SakeregS^*^ 9. Subjoct to the provisioDs of this Act, any registered 
25*??*8« Vict c company may by special resolution make such provisions as it 
80, s. 8 (8). gliall think fit respecting the keeping of Extra-Colonial Reg^ters. 
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RULES OF COURT. 

Made by their Honours the Chief Justice and the Judges of the 
Supreme Court in pursuance of the powers given by the 
*' Companies Act." 

[These Rules were published in the Government Gazette on 

28th March, 1889.] 



In the Supreme Court of New South Wales. 

Ih pursuance of the powers given by the '^ Companies Act '' (a) Oen. ord«r, 
and of all other powers and authorities enabling us in that behalf, 
we do order and direct in manner following. 

(a) 8. 221, supra, p. 109. 

Theae Bales are composed of the Eng. RR. ander Gen. Order, Not., 1862, and 
Gen. Order, March, 1868, the latter dealing with the reduction of capital. 

Petition to wind-up Company (a). 

1. Every petition for the winding-up of any company by the Title of peti. 

tion. 

Court, or subject to the supervision of the Court, and all notices, gj^- ^«^ j 
affidavits, and other proceedings under such petition shall be MarPisesPB! i? 
intituled in the matter of the '' Companies Act,'' and of the 
company in question. 

Buckley, p. 609. 

(a) Supra, s. 134, p. 66, s. 198, p. 95. 
For form of petition see form 67 infra, a creditors' petition. 

2. &very such petition shall be advertised seven clear days Advertiaemeut 

•^ *^ ^ of petition, 

before the hearings as follows : — g«|;- {§J^®^ g 

(1) In the case of a company whose registered office (a)^ or 
if there shall be no such office^ then whose principal, or 
last known principal place of business is or was situate 
within 15 miles from the General Ppst Office, once in the 
Government Gazette, and once at least in two Sydney 
daily morning newspapers. 
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Rule 3. (2) In the case of any other company^ once in the Govern- 

ment Gazette^ and once at least in two local newspapers 
circnlating in the district where sach registered office, 
or principal, or last known principal place of basiness, 
as the case may be, of sach company is or was situate. 
The advertisement (6) shall state the day on which the petition 
was presented, and the name and address of the petitioner, and 
of *his solicitor and Sydney agent (if any). 
Backley, pp. 610, 611. 
(a) 8. 71| supra, p. 41. (5) Form 1, in Soh., 4nfra. 

This rule may, under special circumatancea, be relaxed by virtae of R. 51, 
infra. 

In England it has been held that the aeven days may be oonnted in vacation : 
London India Muhher Co,, 14 L.T. 816. Where the petitioner had died on the 
8th June^ and an order for winding-up was made on the 9th June, an ordet for 
reyivor was made in November imne pro tune, and a fresh order for winding-up 
the company was made : Commsrcial Bank of London, In re^ W.N. (1888) 
214, 234. 

Where a winding-up petition had been preaented and advertised, and a 
winding-up order made thereon, under the name of the " Newcastle Machxniste 
Co, Ltd,,** and the proper regiatered title was the " Newcastle-upon-Tyne 
Machinists Go. Ltd.," Kay, J., allowed the petitioner to amend the petition and 
order by correcting the title, and confirmed the order subject to an affidavit 
being produced to the registrar, that there was no other company of the same 
or a similar name ; and further advertisements were dispensed with : NeweaHle 
Machinists Co,, In re, W.N. (1888) 246. 

senrioe uf peti. 3« Evcry sQch petition shall^ unless presented by the company, 
nSt'^s^r s ^® served at the registered office (a), if any, of the company, and 
if no registered office, then at the principal, or last known 
principal place of business, of the company^ if any such can be 
found, upon any member^ officer^ or servant of the company there, 
or in case no such member^ officer, or servant can be found there, 
then by being left at such registered office or principal place of 
business, or by being served on such member or members of the 
company as the Court may direct ; and every petition for the 
winding-up of a company subject to the supervision of the Court 
(6), shall also be served upon the liquidator (if any) appointed for 
the purpose of winding-up the affairs of the company. 
Buckley, pp. 612—614. 

(a) «. 71, p. 41. (6) s. 199, p. 95. 

This rule is directory only, and service at the office of the solicitor, who 
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accepted aerrice, hawing been appointed by the company folr that pnrpoee, was Rule 7* 

held sniBcient : Jte^tmi Untied Sermee 8iare$, 8 Ch. DiY. 75. — 

Form of Affidavit of Serrice, Form 73, infra. 

4. Every petition for the winding-ap of any company by the ^J^'^ttS!*'^" 
Court, or subject to the supervision of the Courts shall be verified Mo^.,^u«rB. s. 
by an afiSdavit referring thereto^ in the form or to the effect set 

forth in Form No. 2 in the Schedule hereto ; such affidavit shall 
be made by the petitioner^ or by one of the petitiooers, if more 
than one^ or^ in case the petition is presented by the company, 
by some director, secretary, or other principal officer thereof ; 
and shall be sworn after and filed within four days after the 
petition is presented, and such affidavit shall be sufficient prtTnd 
facie evidence of the statements in the petition. 

Buckley, pp. 614—616. 

Time for filing^ the affidayit may be enlarged under B. 87, infra; Form 68, 
infra. 

5. Every contributor or creditor of the company shall be Copios^r peti- 
entitled to be furnished, by the solicitor to the petitioner, with a c^^^Sder 
copy of the petition, within twenty-four hours after requiring ^^^'' ^^^* ^' *• 
the same, on paying at the rate of 4d. per folio of seventy-two 

words for such copy. 

Order to wind-up Company. 

6. Every order for the winding-up of a company by the Court AdvertiMment 

and 8ervio6 of 

(a) or subject to its supervision (fe) shall, within twelve dayswder. 
after the date thereof, be advertised (c) by the petitioner once in Nov., 1862, e. e. 
the G-ovemment Gazette, and shall be served upon such persons 
(if any) and in such manner as the Court may direct. 

(a) 88. 134, 139, pp. 66, 68. (e) Form 6, in Sch., infra. Forms 8, 

(b) 8. 198, p. 95. 4, in/m, forms of orders for winding-np. 

The order will be dated on the day on which it is settled : See chapter on 
winding-up. 

7. A copy of every order for winding-up a company, certified Proceedings on 

order. 

to be a true copy thereof as passed and entered, shall be left by g«n. ^SeTfe 7 
the petitioner at the chambers of the Judge, within ten days 
after the same shall have been passed and entered, and in 
defi^ult thereof any other person interested in the winding-up 
may. leave the same, and the Judge may, if he thinks fit, give 
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Rule 8* the carriage and the prosecntion of the order to snch person. 
Upon such copy being left a snmmonfi shall be taken out to 
proceed with the winding-np of the company, and be served 
upon all parties who may have appeared upon the hearing of the 
petition. Upon the return of such summons, a time shall, if the 
Judge thinks fit, be fixed for the appointment of an official 
liquidator {a), and for the proof of debts {h), and for the list of 
contributories to be brought in (c), and directions may be given 
as to the advertisements to be issued for all or any of such, 
purposes, and generally as to the proceedings and the parties to 
attend thereon. The proceedings under the order shall be 
continued by adjournment, and, when necessary, by further 
summons, and any such direction as aforesaid may be given, 
added to, or varied, at any subsequent time, as may be found 
necessary. And the Judge may from time to time direct such 
of the proceedings as he may think fit to be taken before the 
Master in Equity (a). 

(a) Eng. B. omits this clause. 

(a) R. 9. (c) B. 28. 

(6) B. 80. 

The words '* chambers of the Judge " occurring seTeral times in the Rules 
are copied from the Eng. RB., and are not in accordance with the N-S-W. 
practice : See note on chapter on winding-up. 

For form of summons to proceed, see Form 74, i^fra. 

Official Liquidator (a). 

▲ppointment of 8. The Judgc may appoint a person to the office of offiisial 

gitor. liquidator, without previous advertisement, or notice to any 

NoT.,i88s,k.8. party, or fix a time and place for the appointment of an official 

liquidator, and may appoint or reject any person nominated at 

such time and place, and appoint any person not so nominated. 

(a) BS. 188, 161, 162, 192, 201, 208, tupra. 

It is now the settled practice in England that the Court ought not to make 
an order on the hearing of a winding-up petition for the appointment of an 
official liquidator, but that this should be done in Chambers: In r» 0€m, 
mnaneial Bank^ 20 Ch. Div. at p. 278. 

AdTwtiaaiient 9* When a time and place are fixed for the appointment of an 
ment. official liquidator, such time and place shall be advertised in such 

G«n. Order, ^ ^ 

KoT., 1812, £. 9. iQanner as the Judge shall direct, so that the first or only- 
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adyertiBemeiit phall be published within fonrteen days and not Rile IS* 
less than seven days before the day so fixed (a). 

(a) FonBB 6, 7» in Seh. 

10. Every official liquidator shall give secarity by entering SMsottyor 
into a recognisance with two or more sufficient sureties in snch q^x^^ 
snm as the Master (a) may approve, unless the Judge shall *<*^-**^**^® 
otherwise direct (b) ; and the Judge or Master may, if he shall 
think fit, accept the security of any Guarantee Society established 
by Charter or Act of Parliament (c) in lieu of the security of 
such sureties as aforesaid, or of any of them (a). 



▲) Eng. R. reiid»— " jodge." judge ahmU oUimrwiM dii«et ** and ** or 

B) Id. omit the word*—" imlaM tlie Marter." 

(c) Id. add*—'* in Englaad." 



(a) Formt 8 — 11, 11 (a), in Sch. For amounl. Form 81 ; order thereon. Form 
a fonn of siimmont to teitle seenrity, tee 82, infra. 
Fonn 76, infra. Summons to reduce 

11. {The official liquidator shall be appointed by order (a) ; and P^'LJ^gJI'^^ 
unless he shall have given security, a time shall be fixed by such qJJ^JSJ^ 
order within which he is to do so ; and the order shall fix the N<>^^«a,4ii 
times or periods at which the official liquidator is to leave his 
accounts of his receipts and payments at the Master's office (a) ; 

and shall direct that all moneys to be received shall be paid into 
a bank to be named by the Judge (b) immediately after the 
receipt thereof^ to the account of the official liquidator of the 
company, and an account shall be opened there accordingly (6) ; 
and an office copy of the order shall be lodged at such bank (fi). 

(a) Eng. B. reads—" judge's cham- (b) Id.—" the Bank of England." 
bers* 

(a) Forms 8, 9, in Seh., infra. (b) Form 14 in Sch., infia ; BB. 

35—42. 

12. When an official liquidator has given security pursuant to Certifioatoof 
the directions in the order appointing him, the same shall !>© §J°;25o.u, 
certified by the Master in Eqnity (a), as in the case of a receiver 

(a) appointed in a cause, subject to giving security. 

(a) Eng. B. reads—" chief olerk.'' 
(a) B. 284, Walker's Pmctioe in Equity, pp. 157—8. 

13. The official liquidator shall, on each occasion of passing FnshsMnritT 

r o when reaulred. 

his account (a), and also whensoever the Judge may so require, §*!^j^^2^ ^3 
satisfy the Jadge or Master (a) that his sureties are living and 
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Rule 14. resident in New Soutli Wales (b), and have not been adjudged 
bankrnpt, or become insolvent, and in default thereof he may 
be required to enter into fresh secarity within snch time as shall 
be directed. 

(a) £ng. B. omits the words -" or (b) Id. reads — *' Ghreat Britain." 
Master." 

(a) B. 19. 

Affidayit rerif jing account and as to sureties, Form 88, tii/Va. 

tt^I^Zfnt 14. Every appointment of an official liquidator shall be 
oenrbrder, advertised (a) in such manner as the Judge shall direct, imme- 
' diately after he has been appointed, and has given security. 

(a) Form 15 in Sch.* infra. 

SSolSu^da- ^^' ^^^^^ i* is desired to appoint provisionally an official 
^n. Order liquidator (a), an application for that purpose may, at any time 
* ' ' after the presentation of the petition for winding-up the company, 
be made by summons, without advertisement or notice to any 
person, unless the Judge shall otherwise direct; and such 
provisional official liquidator may, if the Judge shall think fit, 
be appointed without security. 

(a) s. 188, p. 68 ; 8. 151, p. 73 ; Form 9 in Sch., infra ; B. 56. 

Vftcaucvto 16. In case of the death, removal or resifiniation of an official 

oiBoe of official ' ® 

Oen! Order liquidator (a), another shall be appointed in his room, in the 
Nov. i8ea,E.i6. gg^jjjQ manner as directed in the case of a first appointment, and 
the proceedings for that purpose may be taken by such party 
interested as may be authorised by the Judge to take the same. 

(a) 8. 192, p. 92 ; s. 201> p. 96 ; s. 203, p. 97. 

Accounts. 17. The official liquidator shall, with all convenient speed 

Qen. Order, ^ * 

Nov. 1862, B. 17. after he is appointed, proceed to make up, continue, complete, 
and rectify the books of account of the company ; and shall 
provide and keep such books of account as shall be necessary, or 
as the Judge or Master (a) may direct, for the purposes 
aforesaid and for showing the debts and credits of the company, 
including a ledger which shall contain the separate accounts of 
the contributories, and in which every contributory shall be 
debited from time to time with the amount payable by him in 
respect of any call to be made as provided by the said Act and 
these Rules. 

(▲) Eng* B. omits the worcU — " or Master." 
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18. The official liquidator shall be allowed in his accoants, or Bttle 80* 
otherwise paid^ such salary or remuneration as the Judge may EemunerAtioii. 
from time to time direct (a), including any necessary Not. i8C2,b. is. 
employment of assistants or clerks by the official liquidator^ to 

which regard shall be had ; and such salary or remuneration 
may either be fixed at the time of his appointment^ or at any 
time thereafter^ as the Judge may think fit. Every allowance of 
such salary or remuneration^ unless made at the time of his 
appointment^ or upon passing an account^ shall be made upon 
application for that purpose by the official liquidator^ on notice 
to such persons (if any)^ and supported by such evidence as the 
Judge shall require ; nevertheless^ the Judge may from time to 
time allow any sam he may think fit to the official liquidator^ 
on account of the salary or remuneration to be thereafter 
allowed. 

(a) 8. 152, and note thereto. 

Affidavite in support of claim for remuneration. Forms 89> 90; summons. 
Form 91 j order, Form 92, infra, 

19. The accounts of the official liquidator shall be left at the Paosiog 

^ aocoimts. 

Master's office (a), at the times directed by the order appointing §®y"^®S 19 

him [a), and at such other times as may from time to time be 

required by the Master (b)^ and such accounts shall^ upon 

notice to such parties (if any) as the Master (b) shall direct^ 

be passed and verified in the same manner as receivers' 

accounts. 

(a) Bng. B. reads— <' Judge's Cham. (b) Id, " Judge." 
bers.*' 

(a) Forms 8, 9, in 8g\i., infra; B. 11. sureties (B. 13) Form 88, infra. 
Affidavit verifying accounts, and as to 

Proof of Debts (a). 

20. For the purpose of ascertaining the debts and claims due AdvertitemeDt 
from the compauvi and of requirinfi: the creditors to come in and q«u. Order.' 

^ ^' no Nov. 1862. K. 20. 

prove their debts or claims^ an advertisement (b) shall be issued 
at such time as the Judge or Master (a) shall direct ; and such 
adverfcisement shall fix a time for the creditors to send their 
names and addresses^ and the particulars of their debts or 
claims, and ^the names and addresses of their solicitors (if any), 

L 
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Rule 21. to the ofBoial liquidator^ and appoint a day for adjudicating 
thereon (c). 

(a) Eng. B. omitB the words— '< or Master." 

(a) 8. 2(X^, p. 100. (o) s. 166, p. 81. Claim may be 

(b) Form 16 in Sch.« x^fra. in Form 98« i^flra. 

^^da^oeof 21. The creditors need not attend upon the adjudication, nor 

Nov.Saf^Lffl. prov© their debts or claims, unless they are required to do so by 

notice from the official liquidator ; but upon such notice being 

given, they are to come in and prove their debts or claims within 

a time to be therein specified. 

0^ oide^'*' ^^* ^^® official liquidator shall investigate the debts and claims 
Not. 1868, B. 28. ^^^^ ^ ^ j^^^^ ^^^ ascertain, as far as he is able, which of such 

debts and claims are justly due from the company ; and he shall 
make out and leave at the Master's office (a) a list of all the 
debts and claims sent in to him, distinguishing which of the 
debts and claims, or parts of debts and claims so claimed, are, 
in his opinion, justly due and proper to be allowed without 
further evidence, and which of them, in his opinion, ought to be 
proved by the creditors ; and he shall make and file, prior to the 
time appointed for adjudication, an affidavit (a), setting forth 
which of the debts and claims in his opinion are justly due and 
proper to be allowed without further evidence, and stating his 
belief that such debts and claims are justly due and proper to be 
allowed, and the reasons for such belief. 

(a) Eng. B. reads — ** chambers of the Judge." 
(a) Forms 17^ 18, in Sch., infra. 

Aikmance of 23. At the time appointed for adjudicating upon the debts 
Nov.* 18^*5.23. ^^^ claims, or at any adjournment thereof, the Judge or Master (a) 
may either allow the debts and claims upon the affidavit of the 
official liquidator, or may require the same, or any of them, to 
be proved by the claimants, and adjourn the adjudication thereon 
to a time to be then fixed ; and the official liquidator shall give 
notice to the creditors whose debts or claims have been so 
allowed, of such allowance (a). 

(▲) Eng. R. omits the words — " or Master." 
(a) Form 19 in Seh., infra. 
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24. The official liquidator shall give notice (a) to the creditors Bnle 28, 
whose debts or claims have not been allowed upon his affidavit. Proof of debts. 

* Gen. Order, 

that they are required to come in and prove (fc) the same by a NoY.i8e2,B.H. 
day to be therein named, being not less than four days after 
such notice, and to attend at a time to be therein named, being 
the time appointed by the advertisement, or by adjournment (as 
the case may be) for adjudicating upon such debts and claims. 

(a) Form 20. (h) Form 21 in Sch., inflra. 

25. The value of such debts and claims as are made admissible ^^of d^^ 
to proof by the 209th (a) section of the said Act, shall, so far as §^.^^^.25. 
is possible, be estimated according to the value thereof at the 

date of the order to wind-up the company. 

(▲) ISSth sec. of the Eng. Act, q.v.^ and Boddey, pp. 885^ 836. 

Eng. B. 26 provides for the oomputation of interest on debts ; it is omitted 
from the N.S.W. EB.« presumably as being uUra vWm and unauthorised by the 
Act. 

26. Such creditors as come in and prove their debts or claims 2^oljS!^^ 
pursuant to notice from the official liquidator, shall be allowed Nov. 1882, e. 27. 
their costs of proof, in the same manner as in the case of debts 

proved in a cause (a). 

(a) B. 214, Walker's Practice in Equity^ p. 160. 

27. The result of the adjudication upon debts and claims shall S^fJ'JIg^** 
be stated in a certificate (a) to be made by the Master (a), and §^;^^.28. 
certificates as to any of such debts and claims may be made 

from time to time. All such certificates shall state whether the 
debts or claims are allowed or disallowed, and whether allowed 
as against any particular assets, or in any other qualified or 
special manner. 

(a) £ng. B. reods^'^ chief derk.*' 

(a) Form 22 in Sch. ; Form 23, notice ib., infra, 
to creditor to attend to receive debt, 

List of Oontribvioriea (a). 

28. The official liquidator shall, with all convenient speed after Liatof oontri- 
his appointment, or at such time as the Judge or Master (a) §or'i8n^B.29. 
shall direct, make out and leave at the Master's office (a) a list 

of the oontributories of the company (6) ; and such list shall be 

L2 
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Rule 29, verified by the affidavit (c) of the official liquidator, and shall, so 
far as is practicable, state the respective addresses of, and the 
number of shares or extent of interest to be attributed to each 
such contributory, and distinguish the several classes of con- 
tributories. And such list may from time to time, by leave 
of the Judge, be varied or added to by the official liquidator (d). 



(a) Eng. B. omits the words— "or office/' "chambers of the Judge." 
Master/' and reads for "Master's 

(a) ss. 86p 157, 168. (e) Form 24 in Soh., infra, 

(b) Form 26 in Sob., infra, (d) Forms 29, 80, 32, in Sch., infra, 

^IntoeSt'K 29. Upon the list of contributories being left at the Master's 
G«ii. Order. offico (a), the official liquidator shall obtain an appointment for 
' ' the Master (b) to settle the same, and shall give notice (a) in 
writing of such appointment to every person included in such 
list, and stating in what character, and for what number of 
shares, or interest, such person is included in the list ; and, in 
case any variation or addition to such list shall at any time 
be made by the official liquidator, a similar notice in writing 
shall be given to every person to whom such variation or addition 
applies. All such notices shall be served four clear days before 
the day appointed to settle such list, or such variation or 
addition. 

(a) Eng. B. reads— '' chambers of (b) !<;. "Judge." 
the Jadge." 

(a) Form 26 in Sch., infra; and affidavit of service. Forms 27, 28, in Sch., infra 

Kaster'soertifl. 80. The result of the settlement of the list of contributories 

oate. 

Nov i8Ctt^& 31 ®^*'' ^^ stated in a certificate (a) by the Master (a), and certificates 
may be made from time to time for the purpose of stating the 
result of such settlement down to any particular time, or as to 
any particular person, or stating any variation of the list. 

(4) Eng. R. reads— "chief clerk." 
(a) Form 81 in Sch., infra. 

Sales of Property (a). 

^^oert ^'' ^^^ ^®*^ ^^ personal property belonging to the company 

N^Jw«*E. 82. ™*y ^® ^^'^ ^^^^ *^® approbation of the Judge, in the same 

manner as in the case of a sale under a decree or order of the 

Court in a suit (b), or, if tb,e Jadge shall so direct, by the offiDial 



li 
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liquidator ; and npon any such sale by the official liquidator, the Role 33. 
conditions or contracts of sale shall be settled and approved of 
by the Judge, unless he shall otherwise direct ; and the Judge 
may, if he thinks fit, direct such conditions and contracts, and 
the abstract of the title to the property, to be submitted to the 
Master (a), and may, on any sale by public auction, fix a reserved 
bidding; and, unless on account of the small amount of the 
purchase moneys or other cause, it shall, having regard to the 
amount of the security given by the official liquidator, be 
thought proper that the purchase moneys shall be paid to him, 
all conditions and contracts of sale shall provide that the 
purchase moneys shall be paid by the respective purchasers into 
a bank to be named by the Judge (b) to the account of the 
official liquidator of the company (c). 

(a) Eng. B. reads—*' one of the oon- (b) Id. " the Bank of England." 
Tejancing counsel of the Court." 

(a) 8. 164, p. 75. (c) b. 162, p. 80 ; Form U in Sch., 

(6) BB. 231—238, Walker's Practice infra. 
in Equity, p. 156. 

Order for sal^. Form 97, infra. 

OalU (a). 

32. Every application to the Judge to make any call on the summons for 

call, 
contributories or any of them, for any purpose authorised by 2?°Sj5®5 g, 

the said Act, shall be made by summons (6), stating the proposed 

amount of such call ; and such summons shall be served four 

clear days at the least before the day appointed for making the 

call, on every contributory proposed to be included in such call ; 

or if the Judge shall so direct, notice of such intended call may 

be given by advertisement (c). 

(a) 8. 161, p. 80; affidavit of official (h) Form 34 in Sch., if^fra, 
liquidator in support. Form 33 in Sch., (c) Form 35, id. 
infra. 

B. 60, infra (g.v., and note in Buckley, p. 634), provides for service on a 
contributory out of the jurisdiction. 

33. When any order (a) for a call has been made, a copy gwjrice d 
thereof shall be forthwith served upon each of the contributories gJjJi^S.g^^ 
included in such call, together with a notice {b) from the official 
liquidator specifying the amount or balance due from such con- 
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Rule 34* tribatory (having regard to the provisions of the said Act) in 
respect of such call; bat such order need not be advertised 
unlessj for any special reason^ the Judge shall so direct. 

Buckley^ p. 626. 

(a) Form 86 in Sch., infl^a, (6) Form 87, tb. 

^^JJ^J^IJ 84. At the time of making an order for a call, the further 
Noy.'^rBssP^^^^^^^S^ relating thereto shall be adjourned to a time 
subsequent to the day appointed for the payment thereofi and 
afterwards from time to time so long as may be necessary ; and 
at the time appointed by any such adjournment^ or upon a 
summons to enforce payment of the call^ duly served^ and upon 
proof of the service of the order and notice of the amount due, 
and non-payment {a), an order {b) may be made for such of the 
contributories who have made default, or of such of them against 
whom it shall be thought proper to make such order, to pay the 
sum which by such former order and notice they were respectively 
required to pay, or any less sum which may appear to be due 
from them respectively, 

^a) Form 88 in Sch., infra. vice. Form 42 in Sch., infra. Summons 

(6) Form 89, ib, ; and affidavit of ser- to enforce payment, Form 100, infra. 

Under the " Bankruptcy Act, 1887," b. 46 (q.v,), calls aie debts provable, and 
payment thereof should be enforced in bankruptcy ; as to sale, t6., s. 69 (8) ; as 
to disclaimer of shares, ib., s. 62. 

Payment in of Moneys and Deposit of Securities (a). 
Default of 35. If auv official liquidator shall not pay all the moneys 

payment into ^ m mt <* ^ 

oSS^oJdw^ received by him into the bank named (a) to the account of the 
,^**^*^''®'^' official liquidator of the company, within seven days next after 

the receipt thereof, unless the Judge shall have otherwise directed, 
such official liquidator shall be charged in his account with 10s. 
for every £100, and a proportionate sum for any larger amount, 
retained in his hands beyond such period, for every seven days 
during which the same shall have been so retained, and the 
Judge may, for any such retention, disallow the salary or 
remuneration of such official liquidator. 

(a) Eng. K. reads—'' Bank of England." 
(a) s. 168, p. 81 ; and see B. 11, p. 176, and Form 14 in Sch.« ii^/rn. 
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36. All bills, notes, and other securities payable to the com- Bnle 38. 



pany or to the official liquidator thereof shall, as soon as they BiUs^ftctobe 
shall come to the hands of such official liquidator, be deposited b^ mumed. 
by him in the bank named (a) for the purpose of being presented Nov.18«2,r.37. 
by the bank for acceptance and payment, or for payment only, 
as the case may be. 

(a) Eng. B. reads—" Bank of England." 

37. All orders for payment of calls, balances, or other moneys S^TliSS'thS ^ 
due from any contributory or other person, shall direct the same Gen^OrSS?' 
to be paid into the bank named (a) to the account of the official ^^' * * * 
liquidator of the company, unless, on account of the smallness of 

the amount, or other cause, it shall, having regard to the amount 

of the security given by the official liquidator, be thought proper 

to direct payment thereof to the official liquidator. Provided 

that where any such order has been made directing payment of 

a specific sum into a bank (a), in case it shall be thought proper 

for the purpose of enabling the official liquidator to issue execution 

or take other proceedings to enforce (a) the payment thereof, or 

for any other reason, an order may, either before service of such 

former order or after the time thereby fixed for payment, be 

made, without notice, for payment of the same sum to the 

official liquidator. 

(a) Eng. B. reads—*' Bank of England." 

(a) M. 162« 177, pp. 80, 86. 

When the order is to be enforced hj writ of fi. fa., the official liquidator should 
follow this rule and obtain an order for payment of the sum to himself. 

38. At the time of the service of any order for payment into ^***^®J„*f j^ 
the bank named (a) the official liquidator shall give to the party ^n.^oi<te^^' 
served a notice, to the purport or effect set forth in Form No. 40 ^**^' i»e8.a.3». 
(a) in the Schedule hereto, for the purpose of informing him how 

the payment is to be made ; and before the time fixed for such 
payment, the official liquidator shall furnish the cashier of the 
bank named (a) with a certificate, to the purport or effect set 
forth in Form No. 41 (6) in the Schedule hereto, to be signed by 
such cashier, and delivered to the party paying in the money 
therein mentioned. 

(a) Eng. B. reads—" Bank of England.'* 
(o) Infra, (ft) If^fra. 
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I 

Rnle 89. 39. For the purpose of enforcing any order for payment of 



AffidaTitofnon- money into the bank named (a) an affidavit of the official 
G^Order, liquidator, to the purport or effect set forth in Form No. 43 (a) 

Nov, 1802, Jl. 40. ^ ' ^ ^ ., # 1 

in the Schedule hereto, shall be sufficient evidence of the non- 
payment thereof. 

(a) Eng. B. readfl— '*Bank of EnglAnd.'^ 
(a) Infra, 

Sthe*BlS?™** ^' ^ moneys, bills, notes, and other securities paid and 

Gen^rder. delivered into the bank named (a) shall be placed to the credit 

' of the account of the official liquidator of the company ; and 

orders for any such payment and delivery shall direct the same 

accordingly. 

(a) Eng. B. reads—" Bank of EDgland." 

Delivery out of Securities, and Payment out and Investment of 

Money f fa). 

wSSeS*"* 4J. All bills, notes, and other securities delivered into the 
N^!^r]l42. bank named (a) shall be delivered out upon a request signed by 
the official liquidator, and countersigned by the Master in 
Equity (b) ; and moneys placed to the account of the official 
liquidator shall be paid out upon cheques or orders, signed by 
the official liquidator and countersigned by the Master in 
Equity (b). 

(a) Eng. B. readft— " Bank of Eng- (b) Id. '* chief clerk." 
land." 

(a) 1. 168, p. 81 ; Form 14 in Sch., infra, 

coS"** ^*^ ^^' ^^^ ^^ *^y P*^^^ ^^ ^^^ money for the time being standing 

Not. 1868^. 43. ^ ^^® Credit of the account of the official liquidator at the bank 

named (a), and not immediately required for the purposes of the 

winding-up, may be (b) paid into Court to the credit of an 

account intituled (a) the matter of the company in liquidation. 

(a) Eng. B. reads — " Bank of Eng- be made, and differs whoUy from the 
land." remainder of this rule. 

(b) Id. directs certain invest ments to 

(a) Bie, " in '* is apparently omitted. 

Eng. B. 44 deals with the receipt of dividends by the Bank of England, and ii 
therefore omitted in these &ules. 
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Meetings of OredUors or OovUributories. 
48. When the Judge shall direct a meeting of the creditors or Bale 46. 



contribatories of the company to be summoned under the 144th Notaoe. 

or 200th (a) section of the said Act, the official liquidator shall »oT.i8MfE.«. 

give notice (a) in writing seven clear days before the day 

appointed for such meeting, to every creditor or contributory, of 

the time and place appointed for such meeting, and of the 

matter upon which the Judge desires to ascertain the wishes of 

the creditors or contributories ; or, if the Judge shall so direct, 

such notice may be given by advertisement (a), in which case the 

object of the meeting need not be stated, and it shall not be - 

necessary to insert such advertisement in the Cassette. 

(a) Eng. B. leads—" 9l8t or 149Ui." 
(a) Form 44 in Sob., infra. 

44. The votes of the creditors or contributories of the com- Yotm. 
pany at any meeting summoned by the direction of the Judge, ^ot. idn, &. 46. 
may be given either personally or by proxy (a) ; but no creditor 

shall appoint a proxy who is not a creditor of the company whose 
debts or claim has been allowed, and no contributory shall 
appoint a proxy who is not a contributory of the company. 

Backley, p. 629. 

(a) Form 45 in Sch., i^fra, 

45. The direction of the Judge for any meeting of creditors icamorudun 
or contributories under the l^th or 200th (a) section of the me^iocrr^ 
said Act, and the appointment of a person to act as chairman of kS^' io^ 47 
any such meeting, shall be testified by a memorandum (a) signed ' "^ ' ' 
by the Master (b). 

(a) Eng. B. reads—" Qlst or 149th." (b) Id. " chief olerk of the Judge." 
(a) Form 46; Chaurman'fl Report, Form 47 in Soh., infra. 

DirecUon or Sanction of the Judge. 

46. The sanction of the Judge to the drawing, accepting, bui of ezdiaii«« 
making and indorsing of any bill of exchange or promissory noST^ 
note by any official liquidator (a) shall be testified by a memo- ^©▼.iwa.i.is. 
randnm (6) on such bill of exchange or promissory note, signed 

by the Master (a). 

(a) Eng. R. reads—'' chief derk of the Judge." 
(a) 8. 164, p. 75. (h) Form 48 in Seh., ii^. 
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Bnle 47. 47. Every application for the sanction of the Judge to a com- 



Compromiae. promise with any contributory or other person indebted to the 

V6II« OluOTt 

Not. 1882, E. 49. company (a) shall be supported by the affidavit of the official 
liquidator that he has investigated the affairs of such contributory 
or person^ and stating his belief that the proposed compromise 
will be beneficial to the company^ and his reasons for such belief ; 
and the sanction of the Judge thereto shall be testified by a 
memorandum {b), signed by the Master (a) on the agreement of 
compromise {c), unless any party shall desire to appeal from the 
decision of the Judge^ in which case an order shall be drawn up 
for that purpose. 

(a) Eng. R. readfl — " chief clerk of the Judge." 

(a) 8. 211, 9uprat p. 101. (fi) Form 60. (c) Form 49 in Sch., infra. 

Affidavit in snpport of compromise. Form 94, infra. Order sanotioning 
compromise, Form 95« infra, 

G^Orte* ^^* '"•^^ direction or sanction of the Judge for any other 

NoT.i882,K.60. pj,Q^Qgjj^g ^j. ^^^ ^^ y^Q taken or done by the official liquidator 

{a), shall be obtained upon summons^ and an order {b) shall be 
drawn up thereon^ unless the Judge shall otherwise direct. 

(a) 88. 154, 166, 210. (b) Form 61 in Soh., infra, 

Applicaiiona to the Oov/rt or Judge under as. 188, 189, 192, 218, 

and 219 (a) of the Act. 

Application 49. Evory application under the 188th, 189th (a) or 192nd (fc) 

§5SgrS.5i. section of the said Act shall be made by petition or motion, or 

if the Judge shall so direct, by summons at chambers; and every 

application under the 218th or 219th (c) section of the said Act 

shall be made by petition. 

(a) Eng. B. reads—*' u, 137, 188, 141, 167, and 168." 
(a) p. 91. (b) p. 92. (c) p. 108. 

Orders. 
Dnwing up 50. AH ordors made in chambers under this Act (a) shall bo 

orders. ^ ' 

not'S^^ 52. d^A'^^^^ ^P ^^^ ^^ (s) ^Q ^^3 same manner as other orders 
* made in chambers. 

(▲) Eng. B. omits "nnder this Act/' registrar." 
and after the words ** drawn up" inserts (b) Id, reads—'* shall be entered " in- 

** in chambers " and adds " unless stead of *' filed." 
specially directed to be drawn up by the 
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AdverUsemenU. 
51, When an advertisement is required for any purpose except Rnl© &3, 



where otherwise directed by these mles^ the advertisement shall inMrtionof 
be inserted once in the Government (a) Gazette, and in such other gen. OMer. 

Not* IoqBi B. 68. 

newspaper or newspapers^ and for such number of times as may 
be directed. The Judge may^ in such cases as he shall think fit^ 
dispense (a) with any advertisement required by these rules. 

(a) Eng. S. reada— " London.'' 

(a) The ngulationf as to advertiae- this rule : In r$ City and County Bank^ 

ments under B. 8 ma/^ in the diBoretion 10 Ch. 470, and eee infra, BR. 87 — 88 ; 

of the Judge, and under special cironm- e/. lUE^ 242, 244, Walker's Practice in 

Btaaces, be dispensed with by rirtae of Equity, pp. 161, 162. 

Admission of Docvments. 

52. Any party to any proceeding in Court or chambers relating Notice toadmit. 
to the winding-up of a company may^ by notice in writing in the Nov.i8ea,B.54. 
Form in Sdiedule G (a) to the Consolidated Standing Rules of 
29 th June^ 1888 (b)^ or to the like effect^ call on any other party 
thereto competent to admit the same^ to admit any document^ 
saving all just exceptions ; and in case of refusal or neglect so 
to admit, the cost of proving such documents shall be paid by 
the party so refusing or neglecting, unless the Judge shall be of 
opinion that the refusal to admit was reasonable ; and no costs 
of proving any document shall be allowed unless such notice 
shall have been given, except in cases where the omission to g^ve 
such notice has been, in the opinion of the taxing ofScer (c), a 
saving of expense. 

(a) Eng. B. reads— "Form No. 6 in (b) Id. " General Orders.** 
Schedule N." (o) Id, " Master." 

For the Form referred to see Walker's Eq. Practice, p. 177 

Affidavits. 
58. Where an order shall have been made for the winding-up Fuing and office 

copies of 

of any company, any person intending to use any affidavit in ^^^h 
any proceeding under such order, shall file the same in the ^^^•^*®»^*'» 
Master's (a) office, and give notice thereof to the official liquidator. 
The person, other than the official liquidator, filing the affidavit 
shall not be required to take an office copy thereof, but an 
office copy thereof shall be taken by the official liquidator, and 
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Rule 64* he shall produce the same at the hearing of any application or 
proceeding upon which it is intended to be used, unless the 
Judge shall otherwise direct. 

(a) Eng. R— " Becord and wrifc olerk's." 

Register and File of Proceedings. 

S^MoSi^. ^'*- -^ register shall be kept of all proceedings in the Master's 

Ko^i^^ 87. office (a) in each matter^ in the same manner as required by 

the 2nd (b) Rule of the Consolidated Standing Rules of 29th 

June^ 1883^ and no documents or proceedings are to be filed in 

the Judge's chambers^ unless the Judge shall otherwise direct. 

(a) Eng. B.— "Judge'B chunben." (b) Id. *' 57th Bale of the 35th of the 

Consolidated General Oiden." 

B. 2, Walker's Practice in Eqoitj, p. 77. 

File of proceed- 55. A.11 Orders, exhibits, admissions, memorandums, and office 
Nor. ^^68. <^op^6s 0^ affidavits, examinations, depositions, and certificates, 
and all other documents relating to the winding-up of any 
company, shall be filed by the official liquidator, as far as may 
be, in one continuous file, and such file shall be kept by him, or 
otherwise, as the Judge may from time to time direct. Every 
contributory of the company, and every creditor thereof whose 
debt or claim has been allowed, shall be entitled, at all reasonable 
times, to inspect such file free of charge, and, at his own expense, 
to take copies or extracts from any of the documents comprised 
therein, or to be furnished with such copies or extracts at a rate 
not exceeding four (a) pence per folio of seventy-two words ; and 
such file shall be produced in Court, or before the Judge, and 
otherwise, as occasion may require. 

(a) Eng. B. reads — *' three half -pence." 
Buckley, p. 632 ; and as to solicitor's lien on documents^ id., p. 278. 

Provisional Official Liquidators (a). 
Pro<*iaio]iai 56. All the abovo rules relating to official liquidators, shall, 

G^^rder ^^ ^' ^^ ^^^ Same are applicable, and subject to the 
Not. 1882, Aw. directions of the Judge in each case, apply to provisional official 
liquidators. 

(a) 88. 138, 151 ; Fomd 9 in Soh , infra. 
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Attendance and Appearofixce of Parties, 
57. Every person^ for the time beings on the list of the con- Bule 69. 



tributories of the company (a), left at the Master's office (a) by AttendMioe of 
the official liqaidator^ and every person having a debt or claim oea. Ordar. 

Not. IMSt *• ^» 

against the company^ allowed by the Jadge or Master (b)^ shall 
be at liberty^ at his own expense^ to attend the proceediDgs 
before the Judge or Master (b)^ and shall be entitled^ upon pay- 
ment of the costs occasioned thereby^ to have notice of all such 
proceedings as he shall by written request desire to have notice 
of ; but if the Judge or Master (b) shall be of opinion that the 
attendance of any such person upon any proceeding has 
occasioned any additional costs which ought not to be borne 
by the funds of the company^ he may direct such costs^ or a 
gross sum in lieu thereof^ to be paid by such person ; and such 
person shall not be entitled to attend any further proceedings 
until he has paid the same. 

(i.) Eng. B. reads — *' ohamben of (b) Id. omits '* or Master.*' 
tbe Judge." 

(a) B. 28. Sammons for leave to attend. Form 79; order. Form 80, infra, 

58. Hhe Judge or Master (a) may from time to time appoint Appointment of 
any one or more of the contnbutories^ or creditors> as hesf^y. 

Gen. Order. 

thinks fit, to represent before him, at the expense of the ^o^i*^«-^i 
company, all .or any class of the contributories or creditors, 
upon any question as to a compromise with any of the 
contributories or creditors, or in and about any other 
proceediugs before him relating to the winding-up of 
the company, and may remove the person or persons so 
appointed. In case more than one person shall be so appointed, 
they shall unite in employing the same solicitor to represent 
them. 

(a) Eng. B. omits the words— ''or Master." ' ' 

59. No contributory or creditor shall be entitled to attend any Partieniars to 
proceeding at the chambers of the Judge or in the Master's attendee. 

Oon* Order. 

office (a) unless and until he has entered in a book (a) to be kept Nov.i882,E.e3. 
there for that purpose his name and address, and the name and 
address of his solicitor (if any), and upon any change of his 



190 RULES OF COURT. 

Rule 60. address or (b) his solioitor^ his new addresSj and the name and 



address of his new solicitor. 

(a) Bng. B. omits the words— "or (b) /<{. inserts— " of /' 
in the Master's office." 

(a) Form 52 in Sch., it^ra, 

a 

Services of Summonees, Notices, Sfc. (a). 
SOTvice how gQ^ Services upon contributories and creditors shall be effected 

N^y!u^]i.6s. (except when personal service is required) by sending the 
notice^ or a copy of the summons or order or other proceedings 
through the post in a prepaid letter^ addressed to the 
solicitor of the party to be served (if any) or otherwise 
to the party himself at the address entered or last entered 
pursuant to the preceding rule; or if no such entry has 
been made^ then^ if a contributory^ to his last known address 
or place of abode; and if a creditor, to the address given 
by him, pursuant to the foregoing Rule 59 (a), and such 
notice, or copy, summons, order, or other proceeding, shall 
be considered .as served at the time the same ought to be 
delivered in the due course of delivery by the post-office, 
and notwithstanding the same may be returned by the 
post-office* 

(▲) Eng. B. read»— *< 90 "i and see N.S.W. B. 20. 
(a) 88. 94, 95» provide for sendee on the company. 

Notice of an appointment to settle the list of contribatories may be served 
oat of the jurisdiction under this rule ; 9ec%9^ in the case of aa originating 
summons or of a notice intended to be the foundation of proceedings substituted 
for an action : Nathan^ Newman f Co., 35 Oh. Di?. at p. 8. 

Substituted service may be obtained on motion : Form 83 ; order for service 
out of the jurisdiction : Form 84, t»/Va. 

in^piK^* 61. No service under these rules shall be deemed invalid by 
NoT*.ile^B.64. i^^son that the Christian name, or any of the Christian names 
of the person on whom service is sought to be made, has been 
omitted, or desigpiated by initial letters, in the list of contribu- 
tories, or in the summons, order, notice, or other document, 
wherein the name of such contributory or creditor is contained, 
provided the Judge is satisfied that such service is in other 
respects sufficient. 
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Termination of Winding-up* 

62. Upon the termination of the proceedings (a) for the Itttl<^P*« 
winding-up of any companyj a balance-sheet shall be broaght ^JS^n *" 
into the Master's office (b) by the official liquidator of his receipts S^.^snfk « 
and payments^ and verified by his affidavit; and the official 
liquidator shall pass his final account, and the balance (if any) 

due thereon shall be certified. And upon payment of such 
balance, in such manner as the Court or Judge shall direct, the 
recognisance entered into by the official liquidator and his 
sureties may be vacated. 

(a) Eng. B. reads — ^"proceedings in (b) /d/'in/' omitting the words "the 
chamhers." Master's office." 

63. When the official liquidator has passed his final account, Sj|^°y°" ^ 
and the balance (if any) certified to be due thereon has been §^?!uB2rB.66 
paid in such manner as the Judge shall direct, a certificate (a) 

shall be made by the Master (a) that the affairs of the company 
have been completely wound up ; and in case the company has 
not been already dissolved, the official liquidator shall, immediately 
after such certificate has become binding, apply to the Judge for 
an order {b) that the company be dissolved from the date of such 
order. 

(a) Eng. B. reads—" chief clerk." 

(a) Fomi 54 in Soh., infra, (5) S. 169, ante, p. 82 ; Form 65 in 

Sch.y infra. 

As to disposal of books, &c.j of the company, on dissolution, see s. 206, p. 99. 
In England it is commonly the practice to take a dissolution order. See s. 169, 
supray p. 82, and Buckley, p. 280. 

In equity the Master's certificate becomes binding on the parties thereto after 
it has been adopted and signed by the Judge, and unless discharged or yaried by 
the Court upon application within such time as may be fixed by any general rule : 
s. 69, " Equity Act," BB. 225—227, Walker's Practice in Equity ; under B. 88, 
infra, in cases not provided for by the " Companies Act,*' the general practice of 
the Equity Court is thereby adopted, ef, s. 221, supra. 

Reduction of Capital (a). 

64. Every petition for an order confirmiuflT a special resolution Tiueof 

, ^ . peUtionto 

for reducing the capital of a company^ and all notices, affidavits, S^^o^'^' 
and other proceeding (sic) (a) under such petition, shall be'**''*®®**^^- 
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Rule 65. intitaled in the matter of the '' Companies Act'' (b), and of the 
company in question. 

(a) Eng. &. reada^" proceedinsrt." (b) Id. adds *' 1867." 

(a) S8. 42, 48, 44, MUpra, p. 26, and see ther«on Buokloy, pp. 510 — 517. 

As to complianoe with the ord«r, see s. 47» supm, p. 29, and note in BuoUej» 
p. 620. 

SSSf wititioii 6^' N^ ^"^^ petition (a) shall be placed in the list of petitions 
j^^Sforde^ (b) Until after the expiration of eight dear days from the filing of 
' ' snch certificate as is mentioned in the 76th Rule (c). 

(a) Eng. B. adds — " as mentioned in Lord GhanceUor or of tbe Master of the 
the 2nd Rule of this Order." Bolls, as the case may be." 

(b) Id, adds—" by the Secretary of the (c) Id, *' 14th Bale." 

22rp»St!on ^^' When any such petition as last aforesaid has been 
S^jo^&. presented^ application may be made, ex parte, by summons in 
• ^ • • chambers, to the Judge (a) for directions as to the proceedings 
to be taken for settling the list of creditors entitled to object to 
the proposed reduction, and the Judge may thereupon fix the 
date with reference to which the list of such creditors is to be 
made out, pursuant to the 45th (b) section of the ^' Companies 
Act;" and may, either at the same time or afterwards, as he shall 
think fit, give such directions as are mentioned in the 67th and 
68th (o) Rules (b). The Order upon such summons may be in 
the form No. 56 (d) in the. Schedule hereto, with such variations 
as the circumstances of the case may require. 

(a) Eng. B. adds"— " to whose Court panies Act, 1S67.' 
the petition ie attached." (o) Id, " 6th am 

(b) Id. « 13th section of the 'Com- (d) Id, *'No. 1.' 

tt^S^^^^ 67. Notice of the presentation of the petition shall be published 
&ri8ee!^5. a*^ such times and in such newspapers as the Judge shall direct, 
so that the first insertion of such notice be made not less than 
one calendar month before the day of the date fixed, as mentioned 
in the 66th (a) Rule. Such notice may be in the Form No. 57 (b) 
in the Schedule hereto, with such variations as the circumstances 
of the case may require. 

(a) Eng. B. reads—'' 4tli Bule of this (b) Id, " No. 2." 
Order." 

ciSStoni***** ^^- '^^^ company shall, within such time as the Judge shall 

Mar. isSSr^. 8. ^^''^^i ^^^ ^^ ^^^ Master's office (a) an affidavit made by some 

officer or officers of the company competent to make the same. 



d 6th Boles." 
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verifying a list containing the names and addresses of the Bnle 71. 
creditors of the company at the date fixed as mentioned in the 
66th (b) Rule^ and the amounts due to them respectively, and leave 
the said list and an office copy of such affidavit at the chambers 
of the Jndge. 

(a) Eng. B. reads — " office of the (b) Id. " 4th Bule of this Order." 
clerks of Beeords and Writs." 

69. The person making such affidavit shall state therein his ^^^ 
belief that such list is correct, and that there was not at the date ^; Jg^^^. 7, 
so fixed as aforesaid any debt or claim, which, if that date were 
the commencement of the winding-up of the company, would be 
admissible in proof against the company, except the debts set 
forth in such list, and shall state his means of knowledge of the 
matters deposed to in such affidavit. Such affidavit may be in 
the Form No. 58 (a) in the Schedule hereto, with such variations 
as the circumstances of the case may require. 

(a) Eng. B.—** No. 3." 



70. Copies of such list containing the names and addresses of iMpeotion of 

' ^ list of creditors. 

the creditors, and the total amount due to them, but oniitting gj^* J^"j g 
the amounts due to them respectively, or (as the Judge shall 
think fit) complete copies of such list, shall be kept at the 
registered office of the company, and at the offices of their 
solicitors and Sydney (a) agents (if any), and any person desirous 
of inspecting the same may, at any time during the ordinary 
hours of business, inspect and take extracts from the same on 
payment of the sum of one shilling. 

(a) Eng. B. reads — " London." 

This rule is identical with that giren, Buoklej, p. 668j as the 8th Bale of Ghenerul 
Order, March, 1868; but it appears that the rule so given is not the original rule 
of that date, but as altered bj Order of 2nd March, 1869. 

71. The company shall, within seven days after the filing of Notice to 
such affidavit, or such further time as the Judge may allow, send oea. o^ji*'. ^ 
to each creditor whose name is entered in the said list a notice 

stating the amount of the proposed reduction of capital, and the 
amount of the debt for which such creditor is entered in the said 
list, and the time (such time to be fixed by the Judge) within 

M 



I 
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« 

Rule 72. which^ if he claims to be a creditor for a larger amount^ lie must 
send in his name and address, and the particulars of his debt or 
claim, and the name and address of his solicitor (if any) to the 
solicitor of the company ; and such notice shall be sent through 
the post in a prepaid letter addressed to each creditor at his last 
known address or place of abode, and may be in the form or to 
the effect of the Form No. 59 (a) set forth in the Schedule hereto, 
with such variations as the circumstances of the case may require. 

(a) Bng.B.— ''No.*." 

ii?toS!trf*"* 72. Notice of the list of creditors shall, after the filing of the 
^Bn!M«r. affidavit mentioned in the 68th (a) of these Rules, be published at 
.B.10. g^^^ times, and in such newspapers, as the Judge shall direct. 
Every such notice shall state the amount of the proposed 
reduction of capital, and the places where the aforesaid list of 
creditors may be inspected, and the time within which creditors 
of the company who are not entered on the said list, and are 
desirous of being entered therein, must send in their names and 
addresses, and the particulars of their debts or claims, and the 
names and addresses of their solicitors (if any) to the solicitor of 
the company; and such notice may be in the Form No. 60 (b), 
set forth in the said Schedule hereto, with such variations as the 
circumstances of the case may require. 

(A) Eng. B. readi— ** 6tli." (b) Id. *' No. 6." 

See 8. 47, and note thereto. 

wMfSrof BiJ&e ^'' "^^ company shall, ¥rithin such time as the Judge shall 
Oen.^Oider, direct, file in the Master's office (a) an affidavit made by the person 
Mar. 1888, B. 11. ^ ^j^Qm i}^q particulars of debts or claims are, by such notices as 
are mentioned in the 71st and 72nd (b) Rules, required to be 
sent in, stating the result of such notices respectively, and 
verifying a list containing the names and addresses of the 
persons (if any), who shall have sent in the particulars of their 
debts or claims in pursuance of such notices respectively, and 
the amounts of such debts or claims, and some competent officer 
or officers of the company shall join in such affidavit, and shall 
in such list distinguish which (if any) of such debts and claims 
are wholly, or as to any and what part thereof, admitted by the 
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oompany^ and which (if any) of such debts and claims are wholly, Rale 7fi. 
or as to any and what part 4ihereof, disputed by the company. 
Such affidavit may be in the Form No. 61 (c) in the Schedule 
hereto^ with such variations as the circumstances of the case may 
require ; and such list^ and an office copy of such affidavit^ shall, 
within such time as the Judge shall direct, be left at the chambers 
of the Judge. 

(a) Eng. E. reads—" office of the (b) Id. " 9t}i and 10." 
clerks of Records and Writs." (c) Id, '* No. 6." 

74. If any debt or claim, the particulars of which are so sent Jj^JJ^Jj^not 
in, shall not be admitted by the company at its full amount, then, ^?o?dir, 
and in every such case, unless the company are willing to set * ' ' 
apart and appropriate in such manner as the Judge shall direct 

the full amount of such debt or claim, the company shall, if the 
Judge think fit so to direct, send to the creditor a notice that he 
is required to come in and prove such debt or claim, or such part 
thereof as is not admitted by the company, by a day to be therein 
named, being not less than four clear days after such notice, 
and being the time appointed by the Judge for adjudicating upon 
such debts and claims, and such notice shall be sent in the 
manner mentioned in the 71st (a) Rule, and may be in the Form 
No. 62 (b) in the Schedule hereto, with such variations as the 
circumstances of the case may require. 

(A) Eng. B.— *• 9bh Eule of this Order." (b) Id, " No. 7." 

75. Such creditors as come in to prove their debts or claims, ^^^qI^^^' 
in pursuance of any such notice as is mentioned in the 74th (a) Mar.i868.R.i3. 
of these Rules, shall be allowed their costs of proof against the 
company, and be answerable for costs, in the same manner as in 

the case of persons coming in to prove debts under a decree in 
a cause. 

(a) Enjjr. R. reads—" 12th." 
See B. 26, p. 179, and note thereon. 

76. The result of the settlement of the list of creditors shall ^aater's 

certinoate as to 

be stated in a certificate of the Master (a), and such certificate (o) Q^/oi3er 
shall state what dob ts or claims (if any) have been disallowed, ^*'*^®®'^'^*' 
and shall distinguish the debts or claims the full amount of which 
the company are willing to set apart and appropriate, and the 

M2 
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Rule 77. debts or olaims (if any) the amount of which has been fixed by 
inquiry and adjudication in manner provided by section 46 (b) of 
the said Act^ and the debts or claims (if any) the full amount of 
which is not admitted by the company, nor such as the company 
are willing to set apart and appropriate, and the amount of which 
has not been fixed by inquiry and adjudication as aforesaid ; and 
shall show which of the creditors have consented in writing to 
the proposed reduction, and the total amount of the debts due 
to them, and the total amount of the debts or claims the payment 
of which has been secured in manner provided by the said 
46th (b) section, and the persons to or by whom the same are 
due or claimed ; but it shall not be necessary to show in such 
certificate the several amounts of the debts or claims of any 
persons who have consented in writing to the proposed reduction, 
or the payment of whose debts or claims have been secured as 
aforesaid. 

(A)Bng. R. readB~''bv the chief (b) 16. " 14th section." 
clerk." 

(a) Form of certificate^ influ. Form 105. 

The Eng. B. given in Bnokley, p. 665, is printed as altered by Order of the 
2nd of March, 1869. 

SHrt.^^*^'****" 77. After the expiration of eight clear days from the filing of 
MwiSeS^E.is. such last-mentioned certificate, the petition may be placed in the 
list of petitions (a). 

(a) Eng. B. adds — " upon a note the Bolls, as the case may be, stating 
from the chief clerk to the secretary of that the certificate has been filed and 
the Lord Chancellor or of the Master of become binding." 

AdverkiMment 78, Before the hearing of the petition, notices stating the day 

M^.?8^*E.i6 ^^ which the same is appointed to be heard shall be published 

at such times and in such newspapers as the Judge shall direct. 

Such notices may be in the Form No. 63 (a) in the Schedule 

hereto, with such variations as the circumstances of the case 

may require. 

(a) Eng. B.— " No. 8." 

See 8. 47, p. 29, and note thereto. 
Who may 79 ^^y creditor settled on the said list whose debt or claim 

appear. •' 

St?. i8e8?B. 17. h*^s not, before the hearing of the petition, been discharged or 
determined, or has (a) been secured in manner provided by the 
46th (b) section of the said Act, and who has not, before the 
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heariog^ signed a consent to the proposed redaction of capital^ Bale 82. 
may if lie think fit^ npon giving two clear days' notice to the 
solicitor of the company of his intentions (sic) so to do^ appear 
at the hearing of the petition and oppose the application. 

(a) £ng. B. omits '* has." (b) Eng. B. reads—" 14th section." 

80. Where a creditor who appears at the hearing nnder the Costs of 

^ '■ appearmaoe. 

last preceding Rule is a creditor the full amount of whose debt §^'?j^^ir 
or claim is not admitted by the company, and the validity of 
such debt or claim has not been inquired into and adjudicated 
upon under section 46 (a) of the said Act^ the costs of and 
occasioned by his appearance shall be dealt with as to the Court 
shall seem just^ but in all other cases a creditor appearing under 
the last preceding Rule shall be entitled to the costs of such 
appearance, unless the Court shall be of opinion that in the 
circumstances of the particular case his costs ought not to be 
allowed. 

(a) Eng. B.— " section 14." 

81. When the petition comes on to be heard, the Court may, ^^lousat 
if it shall so think fit, give such directions as may seem proper SS;^^.i9. 
with reference to the securiug in manner mentioned in section 

46 (a) of the said Act the payment of the debts or claims of any 
creditors who do not consent to the proposed reduction ; and the 
further hearing of the petition may, if the Court shall think fit^ 
be adjourned for the purpose of allowing any steps to be taken 
with reference to the securing in manner aforesaid the payment of 
such debts or claims. 

(a) Eng. B.— " section 14." 

82. Where the Court makes an Order confirminfir a reduction, order coufirm- 

" ' ing rednctiou. 

such Order shall give directions in what manner, and in what gjj J^«^ ^^^^ 

newspapers, and at what times, notice of the registration of the 

Order and of such Minute as mentioned in the 47th (a) section of 

the ^' Companies Act '^ is to be published ; and shall fix the 

date until which the words ^' and reduced '^ are to be deemed part 

of the name of the company as mentioned in the 4drd (b) section 

of the same Act. 

(a) Enf^. B. reads—" 15th section of (b) Id, << 10th section." 
the < Companies Act, 1867.' " 

For Forms of Order, adyertisements, &c., see notes in fucliley, pp. 616—521. 

And see the "Companies Act, 1888/' 
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Duties of Solicitor of Official TAqtddator (a). 
Rule 83. 83. The solicitor of the official liqaidator shall conduct all such 
DutiesM proceedings as are ordinarily conducted by solicitors of the Court; 
Qen. onier, and whcrc the attendance of his solicitor is required on any 

Not. 1862, B. 68. . . ... 

proceeding in Court or chambers, the official liquidator need not 
attend in person, except in cases where his presence is necessary 
in addition to that of his solicitor, or the Judge or Master (a) 
shall direct him to attend. 

(▲) Eng. B. omits the words '' or Master." 
(a) 8. 166, p. 77. 

Forms. 
QOT^oidor ^*- "^^ forms set forth or referred to in the Third (a) Schedule 

KoT.i8^,B.69. |.Q these Orders, with such variations as the circumstances of 

each case may require, may be used for the respective purposes 

mentioned in such Schedule. 

(a) 8ic. Copied from the Eng. Order. 

Fees. 

85. The same fees shall be allowed in respect of all matters 
and proceedings under the ^' Companies Acf as are now allowed 
in respect of similar matters and proceedings in the Eqtdty Court. 

Taxation of Oosts. 
Taxation of 86. Where an order is made in Court or chambers for payment 

coats. ^ •' 

No?; w^u 72 ^^ ^^y ^os^s, the order shall direct the taxation thereof by the 
(a) Master ; except in cases where a gross sum in lieu of taxed 
costs faj is fixed by the order (b). 

(a) Eng. R. inserts—" taxing." 37th Buleof the 40th of the Consolidated 

(b) Id, adds — '*in accordance with the General Orders." 

(a) C/. RR. 230, 269, "Equity Act, 1880," Walker's Practice in Equity. 

Poicer of Judge, 
General power 87. The powcr of the Court, aud of the Judge sitting in 
Not' OMSK'S 73 chambers, to enlarge or abridge the time for doing any act, or 
Sai?i8e8?R23. taking any proceeding, to adjourn, or review any proceedings 

and to give any direction as to the cause fsicj of proceeding, is 

unaffected by these Rules. 

See R. 4, supra ; cf. RR. 242, 24^i, " Equity Act, 1880," Walker's Practice in 
Equity. 
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Gfeneral Directions. 
88. The general practice of the Court (a), inolnding the coarse Rnlo 90* 



of proceeding and practice at the Judges' chambers^ as provided General pno- 
by the (6) " Equity Act, 1880/' (a) and the Consolidated Standing g^g^^l^y^. 
Rules of 29th June, 1888, (b) shall, in cases not provided for by ^^^Si^k. 
the " Companies Act," (c) or these Rules, and so far as the same 
are applicable, and not inconsistent with the said Act, or these 
Rules, apply to all proceedings for winding-up a company and for 
reduction of capital (d). 

(a) Eng. R roads—" Statute 16th and (o) Id. add»— *« 1862." 

16Ui Viotoria. chapter 80." (d) Id. omits the worde^" and for 

(b) Id. " General Ordere of the Court reduction of oi^ital." 
relatiTe thereto.'* 

(a) 8. 221, tupra, p. 109. (b) Walker's Practice in Equitj. 

Application of Bules. 

89. These Rules apply only to proceedings under the " Com- Ajgicationof 
paniesAcfCA). ^.^i,n. 

(A) Eng. B. add*—" 1862." 
It it presumed tbey muat also be taken to apply to the " Companiee Act, 1888." 

Oommencement of Bides, 

90. These Rules shall take effect and come into operation on CommeiuMBat 

of BnlM. 

and after the Ist day of April, 1889. 

PREDK. M. DARLBY, C.J. 

W. C. WINDBYBR, J. 

M. H. STBPHBN, J. 

WM. OWBN, J. 

GBORGB HIBBERT DBFFBLL, J. 

W. J. FOSTER, J. 
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THE SCHEDULE. 



[The forms in this Schedule, down to No. 65, correspond generally with those 
in the 3rd Schedule to Eng. Gen. Order, Nor., 1862; and from No. 56 to the 
end, with those in the Schedule to Eng. Gen. Order, March, 1868.] 



FOEMS. 

No. 1. Advertisement of Petition, [fiule 2 faj.^ 

In the Matter of the "Companies Act," 
of the Company (b). 

Notice is hereby given, that a petition for the winding-up of the above-named 
company by the Court [or, subject to the supervision of the Court] was, on 
the day of , 18 , presented by the said company [or, by A.B.J 

of J a creditor [^or, contributory] of the said company [as the cawe 

may &6]. And that the said petition is directed to be heard before the Primary 
Judge in Equity on the day of , 18 ; and any creditor or 

contributory of the said company desirous to oppose the making of an order for 
the winding-up of the said company under the above Act, should appear at the 
time of hearing, by himself or his counsel for that purpose ; and a copy of the 
petition will be furnished to any creditor or contributory of the said company 
requiring the same, by the undersigned, on payment of the regulated charge 
for the same. 

C. and D., of &c. [agents for E. and F., of kc,'] 
Solicitors for the Petitioner. 

(a) Supra, p. 171 ; and see note thereto. (b) B. 1, as to title. 



No. 2. Affidavit verifying Petfition. iBule 4 (a).] 

In the Supreme Court '^ 

of New South Wales. > 

In Equity. . J 

In the matter, &g. 
I, A.B., of &c., make oath and say, that such of the statements in the petition 
now produced and shown to me, and marked with the letter A, as relate to my 
own acts and deeds are true, and such of the said statements as relate to the 
acts and deeds of any other person or persons, I believe to be true. 

Sworn, &c. 

(a) Supra, p. 173. 



No. 3. Order for Winding-up by the Court (a) . 

In the Supreme Court "j day, the day of 

of New South Wales. J- 18 

In Equity. ) In the Matter, &c. 

Upon the petition of the above-named company [or A.B., of &c., a creditor 
or, contributory] of the above-named company, on the day of , 

18 , preferred unto the Primary Judge in Equity, and upon hearing counsel 
for the petitioner and for and upon reading tne said petition* an 

affidavit of (the said petitioner) filed, &c., verifying the said petition, an 
affidavit of L.M., filed the day of , 18 , the Government Gasette 

of the day of , the newspaper of the day of [enter 

any other papers'] each containing an advertisement of the said petition [enter 
any other evidence], his Honour doth order that the said company be 

wound-up by this Court, under the provisions of the '* Companies Act." 

(a) ss. 133, 134, supra, p. 66. 
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Ih. 4. Order for Wimditig'Up, mtkfeei to flfttperomim fdj. 

In the Sopreme Goart^ day, the dayol 

of New SoQth Wales. V 18 

In Equity. ) lo the Matter, ftc 

Upon the petition, &c., his Honour doth order that the Toluntary winding-up 
of the said oompany be oontinued» but subject to the supervision A 

this Court ; and any of tiie proceedings under the said voluntary winding-up 
may be adopted as Uie Judge shall think fit. And the creditors, contributories, 
and liquidators of the said company, and all other persons interested, are to be 
at liberty to apply to the Judge at Chambers as there may be occasion. 

(a) BS. 198, 199, ntpra, p. 95. 



Form 7. 



No, 5. AdverHtemeni of Order to JFind-up. IBule 6 (a).] 

In the Matter, &c. 
By an order made by the Primary Judge in Equity in the abore matter, 

, 18 , on the petition of Uie aboYe-named 
] It was ordered that, Ac. [as in Order'], 
C. & D., of &c. 

8olicitor8 for the said 
Petitioner. 

(a) Siipra, p. 173. 



dated the dav of 

oompany [or, A.B., of 



No. 6. Advertisement of Time and Place Jiged for the Appointment of Qjfieial 

Liquidator. [BuU 9 (a).] 

In the Matter, Ac. 
Notice is hereby given, that the Primary Judge in Equity has fixed the 
day of 18 , at o'clock in the noon, at his Chambers 

[or the Master's office]] in Chancery Square, as the time and place for the 
appointment of an official liquidator of the above-named company. 

G. H., 

Master in Equity. 

(a) Supra, p. 174. 



No. 7. Proposal for Appointment of Ofieial Liquidator {and Sureties) where 

form No, 6 has been issued. 

In the Matter, &c. 
We, the undersigned contributories of the above-named company for the 
number of shares juaced opposite our respective names, hereby propose Mr. W. 
T., of &c., public accountant, to be the official liquidator of the said company 
[and HJ7., of &c., and J.P., of &c., to be his snre&es]. 



Name. 



AddrwB. 



Number of shares held. 
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Form 8. ^^- ^- Order appointing an Official lAquidaior, {BvXes 10, 11 (a)]. 



Primary Judge in ") the ^y of 

Equity, \ , 18 . 

at Chambers, j In the Matter, &c. 

Upon the application, &c., and upon reading, &c., I do hereby appoint 
B.P.H., of Ac, official liquidator of the above-named company. [J/ security fca« 
not been given, add. And I do order that the said B.P.H. do, on or before the 
day of next, gfive security to be approved of by the Judge 

[or Muster].] And I do order that the said R.P.H. do, on the day of 

, and day of 18 , and the same day, in each succeeding 

year, leave his account-s at the Master's office. And I do order that all moneys 
to be received by the said B.P.H. be paid by him into Bank to 

the credit of the account of the official liquidator of the said company, within 
seven days after the receipt thereof, [in case two or more official liquidators are 
appointed, add. And I do declare that the following acts, required or authorised 
by the above statute to be done by the official liquidator, may be done by either 
[or, any one, or^ two] of the official liquidators hereby appointed, that is to say 
Idescribe the acts^ ; and that all other acts so required or authorised to be done 
be done by both lor, all] the official liquidators hereby appointed]. 

(a) Bupra, p. 176. 



No. 9. Order appointing a Provisional Liquidator. IRules 10, 11 (a), 

15 (6), 66 (c).] 



Primary Judge in *) the day of 

Equity, > , 18 . 

at Chambers. ) In the Matter, &c. 

Upon the application, &c., and upon reading, &c., I do hereby appoint B.P.H.« 
of &c., provisionally, official liquidator of the above-named company. [If 
security dispensed with, add, without security ; or, if security is to he given^ add 
dM'eetions as to security, accounts, and payvfient into the hank, as in Form No. 8.] 
And I do hereby limit and restrict the powers of the said B.P.H., as such 
provisional official liquidator, to the following acts, that is to say [describe the 
acts which the provisional official liquidator is to be authorised to do.] 

(a) Supra, p. 176. (5) 76., p. 176. (c) lb., p. 188. 



No. 10. Recognizance of the Official Liquidator and Sureties. [Rule 10 (a).] 

S ^ B.P.H., of &c., W.B., of &c., and T.P., of Ac., before our Sovereign 
i^ ^ Lady the Queen in the Supreme Court of New South Wides personally 
^ ^appearing, do acknowledge themselves, and every of tnem doth 
» acknowledge himself, to owe to 

§ *u the Master in Equity of the said Court, the respective sums of lawful 

^ -M money of Great Britain set opposite to their respective names in the 

o ^H^J "C^^dul^ hereto, to be paid to the said Master in Equity or his 

^Sd successors in office ; and in default of payment of the said sums the 

^" said B.P.H., W.B., and T.P., are willing and do agree, and every of 

•si them is willing and doth agree for himself, his heirs, executors, and 

S^ administrators, by these presents, that the said sums shall be levied, 

Sl recovered, and received of and from them and every of them, and of 

Zf and from all and singular the messuages, lands, tenements, and 

-^ 8 hereditaments, goods, and chattels, of them, and every of them, 

|l^ wheresoever the same shall be found. Witness, our Sovereign Lady 

M 9 1 Victoria, by the Grace of GK)d, of the United Kingdom of Great 

% " Britain and Ireland, Queen, Defender of the Faith, and so forth, at 

2 Sydney, the day of , 18 . 

Whibeas, in the mfttter of, &c. [take title from order to totnd-up] the Primaiy 
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Tadge in Equil^ has by an order dated the Form 11a, 

day of^ 18 , appointed had (b) the said B.P.H. official liqnidator of 

the said company, and thereby directed him to give aecority, to be approved of 
by the said Biiaster [^or, in ease the iecurity precedes the order appointing has 
approved of the buid B.P.H. as a proper person to be appointed official 
liqnidator of the said company upon bis giving security]. And whereas the 
said Master has approved of the said W.B. and T.P. to be sureties for the said 
B.P.H. in the amounts set opposite to their respective names in the schedule 
hereto, and has also approved of the above-written recognizance, with the 
under-written condition, as a proper security to be enter^ into by the said 
B.P.H., W.B., and T.P., pursuant to the said order and [or, pursuant to] the 
general order of the said Court in that behalf; and in testimony of such 
approbation the Master hath signed an allowance in the margin hereof. Now 
the condition of the above- written recognizance is such, that if the said B.P.H., 
his executors, or administrators, or any of them, do and shall duly account for 
what the said B.P.H. shall receive, or become liable to pay, as official liquidator 
of the said company at such periods and in such manner as the said Judge [or 
Master! shall appoint, and pay the same as the said Judge [or Master] hatn [by 
the said order] directed, or ehall hereafter direct, then the above recognizance 
to be void, otherwise to remain in full force and virtue. 

Thk Schbdtjlb above bbfbbkbd to. 

B.P.H. Thousand pounds. 

W.B. Thousand pounds. 

T.P. . Thousand pounds. 

Taken and acknowledged by the abovenamed B.P.H., &c., Ac. 

(a) Supra, p. 176. {b) Sic, 



No. 11. Affidavit of Sweties, [Rule 10 (a).] 



} 



In the Supreme Court of 

Kew South Wales. 

In Equity. 

In the Matter, &c. 
We, W.B., of Ac, and T.P., of Ac, severally make oath and sav as follows . — 

1. I, the said W.B., for myself say that I am worth the sum of iS of 
lawful money of Great Britain, over and above what is sufficient for the payment 
of all my just debts and liabilities. 

2. And I, the said T.P., for myself say that I am worth the sum of £ , 
of Ac. [as above']. 

Sworn, Ac 

(a) Supra, p. 175. 



No. 11a. Bond by Guarantee Company. [R. 10 (a).] 

[Know all men by the^ presents, that are jointly and severally held 

and firmly bound unto the Master in Eauity of the Supreme Court of 

New South Wales in the sum of £ of lawful money of the United 

Kingdom of Great Britein and Ireland to be paid unto the said or his 

■uccessor or successors in office or the executors or administrators of them or 
one of them. For which payment well and truly to be made I the said , 

for myself, my heirs, executors, and administrators and every of them, and 
we, the said , for ourselves and our successors, do bind and oblige our- 

selves for the whole firmly by these presents. 

Sealed with the seal of the said and also with the seal of the said 

Dated the day of a.d. 18 

Whereas has by an order dated the day of appointed 

the said official liquidator of the said company, and has thereby directed 
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Form lift* him to give security to be approyed of by the . And whereas the 

has approved of the Company, Limited, aboTe-xuuned, to be 

sureties for the said for the sum of £ and has also approved of 

the above bond with the underwritten condition together with the recoffnizanoe 
of the Baid in the penal sum of £ bearing even date herewith 

as a proi>er security to be entered into by the said and the said 

company, pursuant to the said order and the general order of the Court in that 
behalf, and in testimony of such approbation the hath signed an allow- 

ance in the margin hereof, and of the said recognizances respectively. Now, 
the condition of the above-written bond or obligation is such, that if the above 
bounden , his executors or administrators, or some or one of them, do, 

and shall duly account for what he the said shall receive or shall 

become liable to pay as such official liquidator of the said company as aforesaid, 
at such period and in such manner as the shall appoint, and do and 

shall pay the same as such hath directed or shall hereafter direct, then 

the above-written bond or obligation shall be void or else shall, subject to the 
provisions hereinafter contained, be and remain in full force and virtue. 
Provided always that if default shall be made by the said in payinc^ 

to the said company on or before the day of in any year oi 

guarantee the annual premium or sum of £ , then the said company 

shall at any time after such defo,ult in payment be at liberty to apply by 
summons to the said Judge at Chambers to be relieved from all further fiability 
as such sureties as aforesaid from the final hearing of such summons, such 
summons having been served upon such persons as the Judge shall direct, and 
beinjpf finally heard all further liability of the said company as such sureties 
as a&resaad shall from and after such final hearing of such summons, or from 
and after such other time as the Judge shall direct, cease and determine, save 
and except in respect of any loss or damage occasioned by any act or default of 
the said in relation to his duties as such official liquidator as aforesaid 

previously to such cesser and determination of liability. Provided always and 
it is hereby agreed and declared that this bond is entered into by the said 
company on the condition that the capital stock and funds according to the 
articles of association of the said company (or the deed of settlement of the 
said company) shall alone be liable to answer and make good all claims in 
respect of this bond, and that no director or proprietor of the said company 
shfldl in any manner be personally liable or subject to any claims or demands 
bv reason of such bond beyond the amount unpaid of his or her share or shares 
ox such capital, stock, or funds {iha preceding proviso is not necessary in the 
case of a limited company). Provided always that a certificate or certificates 
under the hand of the of the amount which the said as such 

official liquidator as aforesaid is liable to pay, and has not paid, shall be sufficient 
and conclusive evidence against the said , his heirs, executors, and 

administrators, and against the said company, and also as between the said 
oompanv and the said and , of the truth of the contents of 

the said certificate or certificates, and that this bond has become forfeited 
thereby to the amount of the sum stated in such certificate or certificates, and 
shall form a valid and binding charge and claim, not only against the sud 
, his heirs, executors, and administrators, but fdso against the said 
company and the funds and property thereof, without its being necessary for 
the said and or either of them, their or either of their 

executors or administrators, first to tf^e le^ or other proceedings against the 
said , his heirs, executors, or administrators, fcr the recovery thereof, 

and without any further or other proof being given by or on the part of the said 
and , or either of them, or their or either of their executors 

or administrators in any action, suit, or proceeding to enforce this bond against 
the said company or against the said , his heirs, executors, or adminis- 

trators, or by or on the part of the said company in any action or proceeding 
against the said , his heirs, executors, or administrators, of tne amount 

of sndi damage or loss, or that the same has been sustained, incurred, or 
occasioned b^ and through the act or default of the said while in 

office. Provided always, and it is further agreed between the said and 

the said company, that the said shall and will on being discharged 

from his office of or ceasing to act as such official liquidatoras aforesaid forthwith 
give notice thereof in writing and also furnish to the said company free of 
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charge an office copy of the order of the Court or Judse diacharging him from FOFDl 14t 

hia office as such official liquidator as aforesaid. And further, that he, the said 

J his heirs, executors, and administrators, shall and will from time 
to time and at all times save, defend, and keep harmless the said company and 
their successors and the property and funds of the said company from and 
against all loss and damage, costs and expenses which the said company or the 
funds or property thereof shall or may or otherwise might at any time sustain, 
or be put unto or for or by reason or in consequence of the said company 
having entered into the above-written bond for and at the request of the 
said 

In witness whereof the said hath hereunto set his hand and seal 

and the said company have hereunto caused their common seal to be affixed 
the day and year first above written.] 

(a) p. 175. 



'S(o, 12. Baticiwn, of App<nnimeni of Solicitor to Official Liqvii^tor and 

Appointment (a). 

In the Matter, &c. 
The Primary Judge in Equity sanctions the official liquidator appointing a 
solicitor, to assist him in the performance of his duties. 

G.H., 

Master in Equity. 
I hereby appoint Messrs. C. and D., of Ac, to be my solicitors in this matter. 
Dated this day of , 18 . 

B.P.H., Official Liquidator. 

(a) s. 166, 9wpra^ p. 77. 



No, 13. Order for Payment of Money or Delivery of Boohs , ^e., to the Official 

Liquidator (a). 

The Primary Judge m\ 

Equity. I day, the day of 

f ,18 . 

At Chambers. J In the Matter, &c. 

Upon the application of, &c., and on reading, &c., I do order that A.B., of Ac, 
do within four days after service hereof, pay to [or, deliver, convey, surrender, 
or transfer to or into the hands of] B.P.H., the official liquidator of the said 
company, at the office of the said iLP.H., situate at Ac,, the sum of £ , 

being the amount of debt appearing to be due from the said A.B., on his account 
wit^ the said company lor, any sum or balance, books, papers, estate, or effects], 
lor specifically describe the property"] now being in the hands of the said A.B , 
and to which the said company is primA fade entitled [or otherwise, as the cose 
may he.] 

(a) ss 159, 160, supra, pp. 78, 79. 



No, 14. Direction to open Account at the Bank, iRules 11, 41 (a).] 

The Primary Judge in \ 

Equity. I day of 

(18 
At Chambers. J In the Matter, &.c. 

To the Manager of the Bank 

Sir, 

An order, dated the dny of , 18 , having been made in the 

above matter by the Primary Judge in Equity for winding-up the above-named 

company by the Court,* under the provisions of the said Act, and R.P H., of 

, having bj order dated the day of 18 , been 
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Form 16* appointed the official liqaidafcor of the said company, you are requested to open 

an account, to be entitled " The account of the official liquidator of the 

company/' in your books, pursuant to the said Act. 

All cheques drawn upon such account must be signed by the official liquidator, 
whose signature is attached hereto, and countersigned by the Master in Equity. 

1 am, Sir, 

Your most obedient Senrant, 

a.H., 

Master in Equity. 
Signature. 
B.P.H., Official Liquidator. 

(a) Cf. RB 31, 35^12, «i*jpra. 



^0. 16. A^vtriiuntymi of AppointrMnt of OfieiaXLiquidAtor. \^RuU H (a).] 

In the Matter, Ac. 

The Primary Judge in Equity has, by an order dated 

the day of , 18 , appointed B.P.H., of , to be official 

liquidator of the above-named company. 

Dated this day of , 18 . 

a.H., 

Master in Equity, 
(a) Supra, p. 176. 



No. 16. AdvtrtUement for Creditors lEuU 20 (a).] 

In the Matter of, Ac, 
The creditors of the above-named company are required, on or before the 
day of 18 . , to send their names and addresses, and the 

particulars of their debts or claims, and the names and addresses of tbeir 
solicitors, if any, to B.P.H., of , the official liquidator of tbe said 

company, and, if so re<^uired by notice in writing from the said official 
liquidator, are by their solicitors to come in and prove their said debts or claims, 
at the chambers of the Primary Judge [or, Master's office] in Ohanoery Square, 
at such time as shall be specified in such notice, or in default hereof they will 
be excluded from the benefit of any distribution made before such debts are 
proved. 

day the day of 18 , at o'clock in the noon, 

ut the said chambers, [or Master's office] appointed for hearing and adjudicating 
upon the debts and claims. 
Dated this day of 18 

G.H., 

Master in Equity. 

(a) fifupra, p. 177. 



No. 17. Affidavit of Official Liquidator ai to Debts and Claim$. [Rvle 22 (a).] 

In t>ie Supreme Court of 

^ew South Wales. 

In Equity. 

In the Matter, &c. 
I, B.P.H., of &c,, the official liquidator of the above-named company, make 
oath and say as follows : — 

1. I have in the paper writing now produced and shown to me, and marked 
with the letter A, set forth a list of all the debts and claims the particulars of 
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which have been sent in to me by persons making claims upon or claiming to be Form 18. 

creditors of the said company, pursuant to the advertisement issued in that 

behalf, dated the day of 18 ; and the names and addresses of 

the persons by whom such claims are made. 

2. I have investigated the said debts and claims^ and examined the same with 
the books and documents of the said company, in order to ascertain, so far as I 
am able, which of such debts and claims are justly due from the said company ; 
and I have, in the first pcurt of the said list, set forth such of the said debts and 
claims, or parts thereof, as, in my opinion, are justly due from the said company, 
and proper to be allowed without further evidence ; and I have, in the sixth 
column of the said first part of the said list, set forth the amounts proper to be 
allowed in respect of such debts and claims ; and I believe that such amounts 
respectively are justly due and proper to be allowed ; and I have, in the seventh 
column of the said first part of the said list, stated my reasons for such belief. 

3. I have, in the second part of the said list, set forth such of the said debts 
and claims as in my opinion ought to be proved by the respective creditors. 

Sworn, &c. 
(a) Supra f p. 178. 



No. 18. EThibit rrferred to in Affidavit No. 17. 

A. 

In the Matter, &c. 
List of debts and claims of which the particulars have been sent in to the 
official liquidator. 

This paper writing, marko'l A, was produced and shown in 
B.P.H., and is the same as id referred to in his affidavit, sworn 
before me this day of 18 

W. B. Ac. 



First Part. — Debts and Claims proper to be allowed without further evidence. 



Serial 
No. 



Names of 
Creditors. 



Addressee 

and 
Descriptions. 



Partioulan 
of Debt or 
Claim. 



Amount 
claimed. 



8. d. £ 



Amount 

proper to be 

allowed. 



8. 



Eeaeoua for 

beUef that 

amounts are 

proper to be 

allowed. 



Second Part. — Debts and Claims which ought to be proved by the Creditors. 




Particulars of Debt 
or Claim. 



Amount claimed. 



8. 
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For m 19« No. 19. KoHee io Creditor of AUowanee qf DebU. [Bute 28 (a).] 

In the Matter, fto. [Place and date.] 

Sir, 

The debt claimed by you in this matter has been allowed by the Jadge 
at the sum of iB [(f part only cM&wod, add, If you claim to 

have a larp^r sum allowed, you are hereby required to come in and prove the 
further amount claimed, ^e., a» in newt form,"] 

I am, fto., 

B. P. H., Official Liquidator. 
To Mr, P. B. 

(a) Bnpra, p. 178. 



No. 80. Notice to Creditore to come in and prove their Debts, [^Rule 24 (a).] 

In the Matter, &c. 

Ton are hereby required to come in and prove the debt claimed by you 
against the above-named company, by flling your affidavit, and giving notice 
thereof to me, on or before the day of next ; and you are to 

attend by your solicitor at the ohambeia of the Primary Judge [or Blaster's 
Office] in Chancery Square, on the day of 18 , at 

o'clock in the noon, being the time appointed for hearing and adjudicating 

upon the claim. 

Dated this day of 18 

B. P. H., Official Liquidator. 



To Mr. S. T. 



(a) Supra, p. 179. 



No. 21. Afidavit of Creditor in proof of Debt. [Bule 24 (a).] 



} 



In the Supreme Court of 

New South Wales. 

In Equity. 

In Uie Matter, &o. 
I, S. T., of &c., make oath and say as follows: — 

1. The above-named company was, on the day of 18 
the date of the order for winding-up the same, and still is justly and truly 
indebted to me in the sum of £ for, ^e. [Describe shortly the nature 
of the de'tt, and exhibit any security for it; and in the ease of a trade debt 
exhibit a bill of parcels, and verify the reiMtmahlenees of the charges, as in proving 
a debt in a suit.] 

2. I have not, nor hath, nor have any person or persons by my order, or to 
my knowl<.*dge or belief, for my use received the said sum of £ or any 
part thereof, or any security or satisfaction for the Rame or any part thereof [if 
any security cM."], except the said [describe the security'] hereinbefore mentioned 
or referred to. 

Sworn, &c. 

(a) Supra, p. 179. 



No, 22. Certificate of the Master, as to Debts and Claims. [Rule 27 (a).] 

In the Matter, Ac. 

In pursuance of the directions given to me by the Primary Judge in Eauity, 

I hereby certify that the result of the adjudication upon debts and claims 

against the above-named company, brought in pursuant to the advertisement 

issued in that behalf, dated the day of 18 , so far as such 
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mdioatioii has up to the date of thia certificate been proceeded with, is as Form 23, 
follows :— ' 

ThB debts and claima which hare been allowed are set forth in the First 
Schedule hereto, and, with the interest thereon and costs mentioned in the said 
Bchednle, are dne to the persons therein named and amount altogether 
to£ 

I have in the said schedule set forth such of the said debts and claims as 
carry interest, and the interest thereon has been computed after the rate they 
respeotiYely carry down to the date of this certificate. 

The claims set forth in the Second Schedule hereto hare been brought in by 
the persons therein named, and have been diaEtllowed. 

The oTidence produced, &c. 

THE FIBST SCHEDULE ABOVE BEFEBBED TO. 
Debts and Claims which carry interest. 



No. 


NaauM of Crediton. 


AddroBBOB and DeacrlptioiiB. 


Particnlam of Debt. 


Total dne. 


L 


J.L. 


29 Street, 
Sydney. Sia^timiAP ,.r,„- 


 

On Bin of Ex- 
change, dated ftc. 

£ 

£ 
£ 


£ B. d. 




Prinoipal 






Interest at £ 
per centum per wmum. 

18 , to the 
date of this certifloate 

Ck>8t8 of Proof 






Total First Part £ 





THE SECOND SCHEDULE ABOVE BEFEBBED TO. 



Ho. 


Names of Creditors. 


Addresses and 
Descriptions. 


Particnlars of 
cnaim. 


Amonnt Claimed. 










£ B. d. 



Dated this 



day of 



18 . 



G. H., 



Approved the ) 

day of ,18 . t 



Master in Equity. 



(a) Supra, p. 179. 



No. 23. Notice to Creditor to attend to receive Debt (a). 

In the Matter, Ac. 
Sir, 

Upon application at my office. No. street, Sydney, on or 

after the instant, between the hours of ten and four o'clock, you may 

receire a cheque for the amount of your debt, allowed in this matter as under : — 

Principal £ 

Interest Jt 

Costs of proof £ 

Total £ 

  II .J > 
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Form 24« if joa cannot attend penonailj, the cheque will be delivered to yonr order, 

upon your fillinp^ up and Bignine the subjoined form. 

The bills or securities (if any) held by you must be produced at the time of 
such application. 

Dated this day of 18 . 

I am, kc. 
To Mr. S. T. R.P.H., Official Liquidator. 



Sir, 



[_Farm of OrderJ] 



Please to deliver to W. R. the cheque for £ 
the above letter as payable to me. 



referred to in 
S.T., 
Creditor. 



To Mr. B.P.H., Official 
Liquidator of the 

Company. 



(a) B. 27, 9upra, p. 179. 



No. 24. Affidavit in support of Li*t of Contributorie*. 

ljRule2S{a).2 
In the Supreme Court *) 
of New South Wales. > 
In Equity. ) 

In the Matter^ &c. 
I, B. P. H., of Ac, the official liquidator of the above-named company, make 
oath, and say as follows : — 

1. The paper writing now produced and shown to me, and marked with the 
letter A, contains a list of the contributories of the said company, made out by 
me from the books and papers of t^e said company, together with their respective 
addresses, and the number of shares [or, extent of interest], to be attributed to 
each ; and such list is, to the best of my knowledge, information, and belief, a 
true and accurate list of the contributories of the said company, so far as I have 
been able to make out and ascertain the same. 

2. I have, in the first part of the said list marked A, distinguished the persona 
who aire contributories in their own right. 

8. I have, in the second part of the said list marked A, distinguiahed the 

Sersons who are contributories as being representatives of, or being liable to the 
ebts of others. 

Sworn, &c. 
(a) Supra, p. 179. 



No. 25. List of Contributories referred to in Form No. 24. 

A. 

In the Matter, &c. 
This list of contributories marked A, was produced and shown to B.P.H., and 
is the same list of contributories as is referred to in his affidavit, sworn before 
me this day 18 . 

W.B., 4c. 

First Part. — Contributories in their own right. 



Serial No. 



Name. 



Address. 



Description. 



In what 

Character 

included (a). 



Number of 

Shares [or, 

extent of 

interest.] . 



(a) The usual entry under this head is " as a present member.'' 
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8ee<md Pari, — Cotttribatories as being BepresentatiTOs, or liable to the 

debts of otheiB. 



Form 27. 



SeriBlNo. 



Name. 



Address. 



Deaoriptioii. 



In what 

Gluurftcter 

indnded (b). 



Number of 

Shares [or, 

extent of 

interest]. 



(6) e.g., '* as the ezeoutors of , deceased." 



21^0. 26. l^oHee to ComhihmUiriu of Appointment to Settle Liit of Contrihutorise 

lBuIe2Q(a).} 

In the Matter, &c. 

The Primary Judge in Eanity has appointed the day 

of 18 , at of the clock in the noon at his chambers [or, 

the Master's office], in Chancery Square, to settle the list of the contribntories 
of the aboYO-nam^ company, made out and left at the chambers of the said 
Judge by the official liquidator of the said oompany, and you are included in such 
list in the character, and for the number of shares {_or, extent of interest] stated 
below ; and if no sufficient cause is shown by you to the contrary at the time and 
place aforesaid, the list will be settled by the said Judge, including you therein. 

Dated this day of 18 . 

B.P.H., Official Liquidator. 

ToMr. A.B. [and to ] 
Mr. C. D., his solicitor.f] j 



No. on 
List. 



Name 



Addn 



Desoription. 



In what 
Character 
indnded. 



Number of 

Shares [or, 

extent of 

interest]. 



(a) Supra, p. 180. 



No, 27. Affidavit of Semce of Notice, [Rule 29 (a).] 

In the Supreme Court "j 
of New South Wales. V 
In Equity. j 

In the Matter, &c. 

I, W. 8., of &e., clerk t^ Messrs. C. and D., of &c., the solicitors of the 

official liquidator of the above-named company, make oath and say as follows : — 

1. The first six columns of the schedule now produced and shown to me, 

and marked with the letter A, contain a true copy of the list of contribntories 

of the said company, made out and left at the chambers of the Primary Judge 

lor, the Master's office] by the said official liquidator, on the day of 

18 , and now on the file of proceedingB of the said company, as I 

know from having, on the day of 18 , examined and compared 

the said schedule with the said list i and I have, in the seventh column of the 

schedule marked A, set forth the names and addresses of the solicitors 



N2 
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Form 28. who hare entered appeannoeB for any of the oontribatoriee named in the 
list. 

2. I did, on the day of 18 , in the manner hereinafter 

mentioned, serve a true copv of the notice now produced and shown to me, 
and marked B, upon each of the respective persons whose names, addresses, 
and descriptions appear in the second, third, and fourth columns of the said 
schedule marked A, except that in the tabular form at the foot of such copies 
respectively I inserted the number on list, name, address, description, in what 
character included, and number of shares [or, extent of interest] of the person 
on whom such copy of the said notice was 'served, in the same words and 
figures as the same particulars are set forth in the said schedule marked A. 

8. I served the said respective copies of the said notice by putting such 
copies respectively, dulv addressed to such persons respectively or their 
soUcitors, according to their respective names and addresses appearing in the 
said schedule marked A, and, with the proper postage stamps affixed thereto as 
prepaid letters, into the General Post Office between the hours of and 
of tiie clock in the noon of the said day of 

Sworn, &c. 

(a) Supra, p. 180. 



No, 28. The SeheduU referred to in Form No, 27. 

A. 

In the Matter, &c. 
This schedule marked A was produced and shown to W.S., and is the same 
schedule as is referred to in his affidavit, sworn before me this day of 

,18 

W.B., &c. 



1. 

g 
I 



2. 



3. 



4. 



6. 



5 



^5 



6. 

3 o 



7. 



Names and addrenes of Solicitors who 
haye entered appeuronces, and been 
served with a oopj of the notice 
referred to in the affidavit of W.8., 
to which this sohedole is an exhibit. 



^0. 29. Supplemental List of ContHbvtories, and Affidavit in Support 

lUuU 29 (a).] 
In the Supreme Ck)urt of 
New South Wales. 
In Equity. 

In the Matter, &c. 
I, B. P. H., of &c., the official liquidator of the above-named company, make 
oath, and say as follows : — 

1. Since leaving at the chambers of the Judge [or Master's office] the list of 
the contributories in this matter, on the day of 18 , it has 
come to my knowledge that the several persons whose names are set forth in 
the supplemental list of contributories now produced and shown to me, and 
marked with the letter 6, are, or have been holders of shares in [or, members 
of] the said company, and to the best of my judgment, information, and belief 
such persons are contributories of the said company. 

2. The said supplemental list marked B, contoins the names of such persons, 
together with their respective addresses, and the number of shares [or^ extent 
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of interest] to be attributed to each ; and sncli list is, to the best of my know- Form 31* 
ledge, information, and belief, true and accurate. 

3. I have, in the fir^t part of the said list marked B, distinguished such of 
the said persons as are contributories in their own ri^^^ht. 

4. I have, in the second part of the list marked B, distinguished such of the 
said persons as are contributories as being representatives of, or being liable 
to the debts of others. 

Sworn, &c. 
(a) Cf. B. 28, sub. fin., supra, p. 179. 



No, 30. Supplemental LUi of Contributories, referred to in Form 29. 

B. 

In the Matter, &c. 
This supplemental list of contributories maked B was produced and shown 
to R. P. H., and is the same supplemental list of contributories as is teferred 
to in his affidavit, sworn before me this day of 18 

W.B., Ac. 
Note. — ^The Supplemental List is to be made out in the same form as the 
Original List, Form No. 25. 



No. 81. Certificate of tlie Master in Equity of Settlement of the List of 

Contributories, [^Bule 30 (a).] 

In the Matter, &c. 
In pursuance of the directions given to me by the Primary Judge in Equity, 
I hereby certify that the result of the settlement of the list of contributories of 
the above-named company, made out by the official liquidator of the said 
company on the day of 18 , pursuant to the above statute 

and the General Order of this Court in that behalf, so far as the said list has 
been settled up to the date of this certificate, is as follows : — 

1. The several persons whose names are set forth in the second column of 
the First Schedule hereto, have been included in the said list of contributories 
as contributories of the said company in respect of the number of shares [or, 
extent of interest] set opposite tne names of such contributories respectively 
in the said schedule. 

I have, in the first part of the said schedule, distinguished such of the said 
several persons included in the said list as are contributories in their own 
right. 

I have, in the second part of the said schedule, distinguished such of the 
said several persons included in the said list as are contributories, as being 
representatives of, or beine liable to the debts of others. 

2. The several persons nmose names are set forth in the second column of the 
Second Schedule hereto have been excluded from the said list of contributories. 

3. I have, in the seventh column of the said First and Second Schedules, 
set forth opposite the name of each of the said several persons respectively, 
the date wnen such person was included in or excluded from the said list of 
contributories. 

The evidence produced, &c. 

(a) Supra, p. 180. 

THE FIRST SCHEDULE ABOVE REFEBEED TO. 
First Part. — Contributories in their own right. 



Serial 

No. in 

List. 


Name. 


Address. 


Descriptioxi. 


In what 
Charaoter 
inolnded. 


Sf "ij";?' Dne (a) when 
^J!» I>r inclided in 










> 







(a) Sic I apparently for " date." 
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Form 83. Beeond Pare.-<;ontribuiorie8 as being representaiiTes of, or liable to the debts 
of othew. 



Serial 

No. in 

List. 



Name. 



Address. 



Description. 



In what 

Character 

included. 



Number of 

Shares [or 

extent of 

interest.] 



Date when 

included in 

the List. 



THE SECOND SCHEDULE ABOVE REFESRED TO. 



Serial 

No. im 

List. 



Name. 



Address. 



Description. 



In what 

Character 

proposed to 

beindndsd. 



Number of 

Shares icr 

extent of 

interest] 



Date when 

ex<dnded 

frconthe 

List. 



Dated this day of 



Approved the 

day of 18 



18 



.) 



G.H., 

Master in Equity. 



No. 32. Order on Application to review Liti (a). 

day, the day of 



18 



The Primary Judge 

at Chambers. 

In the Matter, &g. 

Upon the application of W.N. to review the list of contributories of the said 
company in respect of the inclusion of the said W.N. therein, and that his name 
may be excluded therefrom, and upon hearing counsel, &o., and upon reading, 
&c., I do order that the name of the said W.N. be excluded from the said list 
of contributories lor, I do not think lit to make any Order on the said appli- 
cation, except that the said W.N. do pa^ to B.P.H., the official liquidator of the 
said company, his costs of this application, to be taxed by the Taxing Officer in 
case the parties differ.] 

(a) B. 28, supra, p. 179. 



No. 33. Affidavit of Official Liquidator in support of proposal for CaU. 

[BuU 32 (a).] 

In the Supreme Court of 

New South Wales. 

In Equity. 

In the Matter, dbc. 
I, B. P. E., of &c., the official liquidator of the above-named company, make 
oath and say as follows : — 

1. I have, in the schedule now produced and shown to me, and marked with 
the letter A, set forth a statement, showing the amount due in respect of the 
debts allowed against the said company, and the e8tim%ted amount of the costi. 
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cfaarf^es, and ezpensee of and incidental to the winding-np the affairs thereof^ Forni 96« 

and which aerenl amonnta form in the aggregate the sum of £ or 

thereabouts. 

2. I have also in the said schedule set forth a'statement of the assets in hand 
belonging to the said company, amounting to the sum of M and no 
more. There are no other assets belonging to the said company, except the 
amounts due from certain of the contributories of the said company, and, to 
the best of my information and belief, it will be impossible to realise in respect 
of the said amounts more than the sum of £ or thereabouts. 

3. It appears by the Master's certificate, dated the dajr of 

18 , that persons have been settled on the list of contributories of the 

said company in respect of the total number of shares. 

4. For the purpose of satisfying the several debts and liabilities of the said 
company, and of paying the costs, charts, and expenses of and incidental to 
the winding-up the affurs thereof, I bebeve the sum of £ will be 
required, in addition to the amount of the assets of the said company 
mentioned in the said Schedule A, and the said sum of £ 

5. In order to provide the said sum of JB , it is necessary to make a 
call upon the several persons who have been settled on the list of contributories 
as before mentioned, and having regard to the probability that some of such 
contributories will partly or wholly fail to pay the amount of such call, I 
believe that, for the purpose of realising the amount required as before 
mentioned, it is necessary tnat a call of £ per share should be made. 

Sworn, &c, 

(a) Supra, p. 181. 

No, 84. Summons for ifUended Call, IRule 83 (a).] 

In the Matter, &c. 

Let all parties concerned attend at my chambers [or Master's office] in 
Chancenr Square, on day, the day of 18 , at 

of the clock in the noon, on the hearing of an application on the part of 

the official liquidator of tile abovenamed company, that a call to the amount 
of £ per share may be made on all the contributories [or, if upon 

any particular elai$, speedy ihs dame] of the said company. 

This summons was taken out by A. & B., of in the county (6) of 

, solicitors for the said official liquidator. 

To Mr. A. B., of &c., a contributory of the said| 
company proposed to be included in the said call, j 

(a) Sie, B. 32, wpra, p. 181. (5) Sic. 

No, 85. Advertisemeni of intended Call, [JSule 83 (a).] 

In the Matter, Ac. 
By direction of the Primary Judge in Equity notice is hereby given that the 
said Judge has appointed the day of 18 , at 

o'clock in the noon, at his chambers [or Master's office] Chancery Square, 

to make a call on all the contributories of the said company [or, a» the case may 
be'], and that the offidal liquidator of the said company proposes that such 
call shall be for £ per share. All persons interested are entitled to 

attend at such day, hour, and place, to offer objections to such call. 
Dated this day of 18 

G. H., 

Master in Bquity. 

(a) Sto, B. 32, supra, p. 181. 

• • __^ 

ifo. 86. General Order for a Call. [Rule 33 (a),] 
The Primary Judge ^ the day of 

at Chambers. ) 18 

In the Matter, &c. 
Upon the application of the official liquidator of the above-named company, 
and upon reading two Orders, dated the day of 18 , and the 
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Form 37. 



day of 18 , the Master's certificate, dated the day 

of 18 , affidaTit of the said official liquidator, filed 18 , 

and the exhibit marked A therein referred to, and an affidavit of 
filed 18 « I do order that a call of pounds per share be made 

on all the oontributories of the said company [or, at the ca$e may he]. And I 
do order that each such contributory do, on or before the day of 

18 , pay into the Bank, to the account of the official liquidator of 

the company, the amount which will be due from him or her in respect 

of such call. 

(a) Supra, p. 181. 



No. 87. Notice to be served toith the General Order for a Call. [^Rule 33 (a),] 

In the Matter, &c. 
The amount due from you, A. 6., in respect of the call made by the aboTe 
lor, within] order, is the sum of £ which sum is to be paid by you into 

the Bank, to the account mentioned in the said order. You can pay the 

same in person, or through a banker or other agent j but this notice and copy 
order must be produced at the bank upon such payment, and the cashier of the 
bank will, upon receiving the same, deliver to you a certificate of the payment 
in, numbered , signed by the said cashier. In order to prevent proceedings 

being taken against you for non-payment, you must, immediately upon such 
payment in, cause written notice of the payment, and of the date thereof to l>e 
given to me as the official liquidator of the said company, at my office, No. 
street. 
Dated this day of 18 

B. P. H., Official Liquidator. 
To Mr. A. B. 

(a) Supra, p. 181. 



No. 38. Affidavit in support of Application for Order for Payment of Call due 

from Contributories. [Eule 34 (a).] 
In the Supreme Court '^ 
of New South Wales. > 
In Equity. j 

In the Matter, &o. 
I, B. P. H., of &c., the official liquidator of the above-named company, make 
oath, and say as follows : — 

1. None of the contributories of the said company whose names are set forth 
in the schedule hereunto annexed, marked A, have paid, or caused to be paid, 
the respective sums set opposite their respective names in the said schedule, 
and which sums are the respective amounts now due from them respectively in 
respect of the call of £ per share, in pursuance of the Order of the 
Jud^e in that behalf, dated the day of 18 

2. The respective amounts or sums set opposite the names of such contribu- 
tories respectively in such schedule, are the true amounts due and owing by 
such contributories respectively in respect of the said call. 

Sworn, &c. 

THE SCHEDULE ABOVE BEPEBBED TO. 

A. 



No. on 
Li&t. 


Name. 


Address. 


Description. 


In what Character 
included. 


Amount Due. 












£ 8. d. 



Note. — In addition to the above affidavit, an affidavit of the service of the 
Order and Notice (6), Nos. 36 and 37, will be required. 

(a) Supra, p. 182. (b) B. 84, ib. 
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Wo. 89. Order for Payment of CaU due from a OotttrilHiiory. [Auk 84 (a).] Form 41. 

day, the day of 






18 



] at Chambers. 

In the Matter^ &o. 

Upon the application of the official liquidator of the above-named company^ 
and upon reading the Order, dated the day of , 18 , an 

affidavit of filed the day of 18 , and an affidavit of 

the said official liquidator filed the day of 18 , 1 do order, 

that C. J)., of &c. [or, E. F., of &o., the legal personal representative of L. M., 
late o( &c., deceased], one of the contributories of the said company [or if 
offointt Meveral contrwutories, the several persons named in the second column 
of the schedule to this Order being respectively oonMbutories of the said 
company] do, on or before the day of 18 , or within four 

days after service of this Order, pay into tne Bank, to the account of 

the official liquidator of the company [or, to A. B., the official liquidator 

of the said company at his office. No. street, the sum of £ 

if aguintt a legal personal repretent^tiive, add}, out of the assets of the said 
i. M., deceased, in his hands as such legal personal representative as aforesaid 
to be administered in a due course of administration (b) if the said B. F. has in 
Ins hand so much to be administered; {_or if againet eeveral ooniribuiorie*, the 
several sums of money set opposite to their respective names in the sixth 
column of the said sehMule hereto], such sum [or, sums] being the amount [or 
amounts] due from the said C. D. [or, L. M.J [or, the said several nersons 
respectively] in respect of the call of £ per share made by the said 

Order dated the day of 18 



S! 



m 



THE SCHEDULE BEFEBBED TO IN THE FOBEGOING OBDEB. 



No. on 
List. 


Name. 


Addxme. 


Deeoriptlon. 


iBwhatChMTftOter 
included. 


Amount Due. 












£ 8. d. 



Note. — ^The copy for service of the above Order must be endcMrsed as shown in 
No. 42 (c). 



(a) Supra, p. 182. 



(b) See note in Buckley, p. 658. 



(c) Infra. 



No. 40. Notice to be endorsed on, or served with enery Order directing Payment 

of Money into Vie Bank. [Rule 38 (a).] 

You can make the payment directed by the within [or, above] Order at the 



To Mr. 



Bank in person, &c. [ae in the Form No. 37 (&).] 

B. P. U., Official Liquidator. 



(a) iSupra, p. 188. 



{h) lb., p. 188. 



No. 41. Certificate of Paymemi of Money into the Bank, [Rule 89 (a).] 

In the Matter, &c. 
No. day of 18 

I hereby certify that 0. D., of Ac., has this day paid into the Bank 

the sum ol JB , to^be placed to the credit of the official liquidator of the 
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Form 42. company, puraaant to an Order dated the day of 18 

For the Bank^ 

H. M.t 

Cashier. 
£ 

(a) 8ie. R. 38, Supra, p. 183. 



No. 42. Affidavit of Service of Order for Payment of Call. IRule 34 (a).] 

In the Supreme Ooarfk 

of New South Wales. [ 

In Equity. J 

In the Matter, &c. 
I, J. B., of Ac., make oath, and say as follows : — 

1. I did, on the . day of 18 , personally senre G. F., of 

, in the coun^ of (6) , &c., with an Order made in this matter by his 

Honour the Primary Judge in Equity, dated the day of 18 , 

whereby it was ordered leet out the Order in ike poet tente"] by delivering to and 
leaving with the said G. F. at in the county of (b) , a true copy of 

the said Order, and at the same time producing and showing unto him the said 
G. F., the said original Order duly entered. 

2. There was endorsed on the said copy, when so served, the foUowinjg 
words, that is to. say, " If yon, the within-named G. F., neglect to obey this 
Order, by the time uierein limited, you will be liable to be arrested under a 
writ of attadiment issued out ot the jSupreme Court, and also be liable to have 
your estate sequestrated for the purpose of oompelUng you to obey the same 
Order. 

Sworn, &c. 

(a) Supra, p. 182. (b) Sic, and see paeeim. 



No. 43. Affidavit of No^'payment of Monet/ by Order directed to be paid into 

the Bank. {_Rule 39 (a).] 

In the Supreme Court ") 

of New South Wales. > 

In Equity. } 

In the Matter, &c. 
I, B. P. H., of &c., the official liquidator of the above-named company, make 
oath, and say as follows : — 

1. G. F., the person named in an Order made in this matter by his Honour 

the Primary Judge in Equity , dated day of 18 , has 

not paid into the Bank to the account of the official liquidator of the 

company, the whole or any part of the sum of £ as by the said 

Order directed. 

[^Or, in cate of eeceral partieeJ] 

1. None of the several persons whose names and addresses are set forth in 
the schedule hereunder written, and who have respectively been duly served 
with orders made in this matter by his Honour the Primary Judge in Equity 
, of the respective dates set opposite to their respective names in the 
said schedule, have paid into the Bank to the account of the official 

liquidator of the company, the whole or any part of the several sums 

of money set opposite to the- respective names in the said schedule, hereunder 
written, as by the said Orders respectively directed. 

- 2. I am enabled to depose to such non-payment, by reason of my having this 
day ascertained, by inquiry at the said Bank, that such payment [or, payments] 
has [or, have] not been made, and seen the certificate of payment in, numbered 
[or, several certificates of payment in, the numbers whereof respec- 
tively are set forth in the sixth column of the said schedule, opposite the names 
of we - said respective persons, being . certificates] furnished by me .to • the 
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cashier of the said bank for delivery to the said G. F. [or, Beveral persoiiB Form 46. 

respectiYely] upon ench payment [or, payments] being made, still in the hands 

of the cashier of the said bank. No notice [i>r, notices] of snch payment [or, 
payments] haying been made has |_or, have] been given to me by the said G. F. 
[or, seTenl persons respeetively.] 

Sworn, &c. 

THE SCHEDULE ABOVE BEFEKRED TO. 



Name. 



Address. 



Descriptioii. 



Amount. 



£ 



Date of 

Balance 

Order. 



Number of 
Cerfcifioate. 



(a) Supra, p. 184. 

No. 44, Jfottce [or Adv»rH$mnenil qf Meeting of Crediton or OontrUmioriee, 

lRuU$4», 44 (a). 2 

In the Matter, &c. 
Notice is hereby given that the Frimaiy Judge in Equity has directed 

a meeting of the creditors [or, contributories] of the aboTe-named company to 
be summoned pursuant to the above stotute, for the purpose of ascertaining 
their wishes as to [state the object for which meeting ealM unleee notice ie by 
advertieemeni, in which ease soy, certain matters relating to the winding-up of 
the said company], and that such meeting will be held on day, the 

day of 18 , at o'clock in the noon, at 

in the county of , at which time and place all the creditors [or, con- 

tributories] of the said company are requested to attend. [The said Judge (or 
Master) has appointed H. T., of &c., 1.0 act as chairman of such meeting.] 
Dated this day of 18 . 

K. F. H., OfBcial Liquidator. 

(a) Supra, p. 186. 



No, 46. Appoimtment of Prowy to Vote at Meeting of Creditors or Contributories, 

[£uZe44(a).] 

In the Matter, &c. 
I, W. S., of in the county of being a creditor [or, contributory] 

of the above-named company, hereby appoint of as my proxy to 

vote for me, and on my behalf, at the meeting of the creditors [or, contributories] 
of the said company, summoned by direction of the Primary Judge in Equity, 
to be held on the day of and at any adjournment 

thereof. 
As witness my hand this day of 18 

W. S. 
Signed by the said W. 8. ) 
in the presence of ( 

J. M., of &c. 

(a) Supra, p. ISo. 



at 



No, 46. Memorandum of Appointment of a Person to act as Chairman 
Meeting of Creditors or Contributories, [Rule 45 (a).] 

In the Matter, &c. 

The Primary Judge [or Master] has appointed Mr. H. T., of &c., one of the 

creditors [or, contributories] of the above-named company, to act as chairman 

of a meeting of the creditors [or, contributories] of the said company, 

summoned by direction of the said Judge^ pursuant to the above statute, to be 
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Form 47. held on day, the day of 18 ,at o'clock in the 

noon, at > in the county of , and to report the reeult of 

snch meeting to the said Judge. 

The said meeting is summoned for the purpose of ascertaining the wishes of 
the creditors [or, contributories] of the said company as to [<taie the object for 
which meeting called] ; and at such meeting the votes of the creditors [or> 
contributories] may be given either personally or by proxy. 
Dated this day of 18 

G. H., 

Master in Equity, 
(a) Suprck^ p. 185. 



No. 47. Chairman's Seport of Result of Meeting of Creditors or ContrihuiorieM. 

[RuUs 43, 44, 45 (a).] 
In the Matter, &o. 

I, H. T., the person oppointed by the Primaij Judge [or Master] to 

act as chairman of a meeting of the creditors for, contributories] of the above- 
named company, summoned by advertisement [or, notice] dated the day 
of , 18 , and held on the day of 18 , at 
in the county of , do hereby report to the said Judge the 
result of such meeting as follows : — 

The said meeting was attended, either personally or by proxy, by 
creditors, to whom debts against the said company have been allowed, amounting 
in the whole to the value of £ [or, by contributories, holding 

in the whole shares in the said company, and entitled respectively by 

the regulations of the company, to the number of votes hereinafter mentioned]. 

The question submitted to the said meeting was, whether the creditors [or, 
contributories] of the said company approved of the proposal of the official 
liquidator of the said company, that Ac. [as the case may 6e], and wished that 
such proposal should be adopted and carried into effect. 

The said meeting was unanimously of opinion that the said proposal should 
[or, should not] be adopted and carried into effect, [or, the result of the voting 
upon such question was as follows : — 

The undermentioned creditors [or, contributories] voted in favour of the 
said proposal being adopted and carried into effect : — 



I 



Nome of Creditor [or. 
Contributory]. 



Address. 



Value of Debt [or, 
Namber of Shares] . 



Number of Yot-es oonfexred 

on each Contributory by 

the rMnilatioua of the 

Company. 



The undermentioned creditors [or, contributories] voted against the said 
proposal being adopted and carried into effect : — 



Name of Creditor [or, 
Contributory]. 



Address. 



Value of Debt [or 
Number of Shares]. 



Number of Votes conferred 

on each Contributoij by 

the r^rulations of the 

Company. 



Dated this 



day of 18 . (Signed) 

(a) Bupra, p. 186. 



H.T., 



Chairman. 
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No. 48. Memorandum of Sanction of Judge to accepting Bill of Bxehange, Fomi 49* 

[Rule 46 (a).] 

la the Matter, &c. 
The Priiuary Judge in Equity has sanctioned the acceptance of this 

bill of exchange by the official liquidator on behalf of the said company. 

G. H., 

Master in Equity. 

(a) Supra, p. 185. 



No, 49. Memorandum of Agreement of Compromise with a Contributory (a). 

IRuU 4,7 (6).] 

In the Matter, &c. 

Memorandum of agreement entered into this day of , 18 , 

between B. P. H., of Ac, the official liquidator of the above-named company 
of the one part, and S. B., of Ac., one of the contributories of the said company* 
of the other part. 

Whereas the iaid S. B., has been settled on the list of contributories of the 
said company as a contributory in respect of shares in the said company, 

and whereas, by an order made by the Primary Judge in Equity, datea the 
day of ,18 , a call of £ per share was made on all 

oontribntories of the said company, and there is now due from the said S. B. 
to the said company the sum of £ in respect of the said calL And 

whereas the said S. B. has proposed to pay the said official liquidator the sum 
of ^ £ by way of compromise, and in satisfaction and discharge of the 

Mud sum of £ , and of all liability whatsoever, as a contributory of the 

said company. And whereas the said official liquidator, having investigated 
the affairs of the said S. B., and believing that such compromise may be 
beneficial to the said cc^mpany, hath, in exercise of the power for that purpose 
giren to him by the abo?e statute, agreed to accept the same, subject to the 
sanction of the said Judge, and to the conditions and agreements hereinafter 
contained. Now it is hereby agreed by and between the said parties hereto : — 

Ist. That the said official Uquidator shall, before the day of 

next, apply to the said Judge at chambers to sanction this agreement of com- 
promise. 

2nd. That upon this agreement being sanctioned by the said Judge, the said 
8. B. shall, within days next after such sanction, pay to the said official 

liquidator the said sum of £ , and when thereto required, shall do and 

execute all such acts and deeds as may be necessary for transferring, or 
surrendering and releasing to the said official liquidator on behalf of the said 
company, or in such manner as the said Judge may direct, the said shares held 
by thp said S.B., in the said company, and all claim and demand whatsoever 
which the said S.B. has, or may have, against the said company, in respect of 
the said shares, or the distribution of the assets of the said company, or other- 
wise howsoever. 

3rd. That the said sum of £ , and the transfer or surrender and 

release of the said shares and interest of the said S.B., as aforesaid, shall be 
accepted by the said official liquidator as, and be deemed and taken to give to 
the said S.B., a full and complete discharge from all calls and liabilities, 
claims, and demands whatsoever, which the said company, or the official 
liauidator thereof now has or may hereafter have, or be entitled to against the 
said S.B., in respect of his being or having been the holder of the said shares, 
or otherwise, as a contributory of the said company. 

4th. That in case this agreement shall not be sanctioned by the said Judge, 
it shall cease and determine, and the said official liquidator and the said S.B. 
shall be remitted to their original right with respect to each other, as if this 
agreement had not been entered into. 

5th. That in case this agreement shall be sanctioned by the said Judge, and 
the said S.B. shall not in all respects perform the same on his part, the official 
liquidator shall be at liberty, with the sanction of the said Judge, and without 
notice to the said S.B., to enforce the performance thereof, or with the like 
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Form 60. sanctioii, to giTe notioe to the Mud 8.B. that he ahttBdowi thb mgteemeat, 

whereupoii the lame shall oaaae and determine (o) and the said ofieial liquidator 

shall he entitlad to proceed against the said S.B. to enforce payment of ih« 
said sum of M » or so mnoh thereof as shall then remain doe and 

unpaid, as if this agreement had not been entered into (d). 

B.P.H., Offidal Liqimdator. 
8.B. 
Witness to the signatures of 
the said R.P.H. and S.B. 
CD., of Ac. 



] 



(a) See notes in Buckley, pp. 185, 
279, 866, 867. 

(b) Supra, p. 186. 



(e) See Backley, p. 867 
(d) Id., p. 668. 



No. 60. Memorandum of Sanction of Judge to Jjfreement of Compromiio. [^Hulo 

^ WO 
In the Katter, Ac. 

The Primary Jud|f e 

has sanctioned this agreement of compromise. 

G.H., 

Master in Equity. 

(a) Supra, p. 186. 



No, 61. Order or Memorandum of the Sanction of the Judge for certain aete to he 

done bg the qgieial Liquidator. IBule 60 {a).^ 

Primary Judge '^ 

Y dayof 18 . 

at Chambers, j 
In the Matter, Ac. 
The Primary Judge doth hereby sanction lor, has saactionedl 

the following proceedings being taken lor, acts being done] by the official 
liquidator of the above-named company, namely [etatc the mroeeedinge to he 
taken or aete to he done ae"], the bringing [or, instituting] and prosecuting an 
action at law \or, suit in equity], in the name and on behalf of the said 
company, against [or, defending an action at law [or, suit in equity] brought 
[or, instituted] against the said company by] E.M., of &c., to recover a debt or 
sum of £ alleged to be due from [or, to] the said E.M. to [or, from] the 

said company, Ac. 

G.H., 

Master in Equity, 
(a) Sic. B. 48, eupra, p. 186. 



No. 62. Appearance "Book, [UuU 69 (a).] 

In the Matter, &c. 

Appearance Book. 



Date wh«ii 

Appeuranoe 

entered. 



Name. 



Whether 
Creditor 
or Con- 
tributory. 



If he appears in 

penon, hia 

Addreifi for 

aerrice. 



If he appears ^7 

a Solioitor, 
his Solicitor's 



name. 



SoUoitoK^s 
Address. 



Amount of 
Debt [or 

Number of 
Shares.] 



{a) Supra, p. 189. 
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No. 53. Summons for Persons to attend at Chambers to he examined (a). Form 66 « 

In the Supreme Court of 
New South Wales. 
In Equity. 

In the Matter, &o. 
A.B., of &o., and E.F., of &o., are hereby severally summoned to attend at 
the chambers of the. Primary Judge [or Master] in Chancery Square>.on 
day of . 18 y of the clock in the noon, to be examined on tiie part 
of the official liquidator [or, of W.D., of &c.], for the purpose of proceedings 
directed by the Primary Judge in Equity to be taken before me in the above 
matter. [And the said A.B. is hereby required to bring with him and jproduce, 
at the time and place aforesaid, a certain indenture [describe doeumentsj and all 
other books, papers, deeds, writings and other documente in his cuaitody or 
power in anywise relating to the alM>Te-nftmed company.] 
Dated this day of 18 . 

G.H., 

Master in Equity. 
This summons was taken out by Messrs. C. and D., of , in the county 

of , solicitors for the official liquidator [or, for the said W.D. ] 

(a) s. 173, supra, p. 88. 



No. 54. Certificate of the Company being completely Mooundrup and of the Official 
Liquidator having passed his final Account, [Rule 63 (a).] 

In the Matter, &c. 
In pursuance of the directions g^iven to me by the Primary Judge in Equity, 
I hereby certify that B.P.H., the official liquidator of the above-named 
company, has passed his final account as 8uch oficial liquidator, and that the 
balance of JS thereby certified to be due to [or, from] the said official 

liquidator has been paid in the manner directed by the order dated the 
day of 18 . And that the affairs of the said company have been 

completely wound-up. 

The evidence produced, &c. 
Dated this day of 18 . 

G.H., 

Master in Equity. 
Approved the \ 

day of 18 .j 

(a) Supra, p. 191. 



No. 55. Order to Dissolve the Company. [Bu/e 63 (a).] 
The Primary Judge 



. 



the day of 18 

at Chambers. 
In the Matter, &c. 

Upon the application of the official liquidator of the above-named company, 
and upon reading an order dated the day of , and the Master^s 

certificate, dated the day of , whereby it appears that the 

affairs of the said company have been completely wound-up, and that the 
balance of £ , due from [or, to] the official liquidator, nas been paid in 

manner directed by the said order, it is ordered that the said company 

be dissolved, as from this day of 18 , and that the recog- 

nizance dated the day of . 18 , entered into by the said 

official liquidator, together with W.B. and T.P., hie sureties, be vacated. 

(a) Supra, p. 191. 
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Form 66. 



Bodaction of 
oapitaL 



The Primary Judge 



THE SCHEDULE (tic). 

Ko. 66. Form of Order. ^Rule 66 (a).] 

In the Matter of The 



7 J ndge \ 

at Chambers. I 
applioation of the 



Compaajt Limited and 
Beduoed; and in the Matter of ** The Com- 
panies Act, ." 
Upon the ai>plioation of tke petitioners b^ summons* dated 
and npon hearinflf the solicitor for the petitioners* and on reading the ^petition 
on the day of prefen^ unto , I do order an inquiry 

be made what are the debts, claims» and liabilities of or aifecting the saia 
company on the day of , 18 > and that notice of the 

Sresentation of the said petition be inserted in [the newspapers] on the 
ay of and [other times of insertionj* and that a list of the persons 

who are creditors of the company on the said day of , and an 

office copy of the affidavit Teri^fing the same, be left at the Master's office on 
or before the day of 

(a) Bnpra, p. 192. 



Notioe of 
presentation of 
petition. 



xVo. 57. [i9M JSnItf 67 (a).] 

In the Matter of the Company* Limited and Reduced t 

and in the Matter of ** The Companies Act, ." 
Notice is hereby giTen* that a petition for confirming a resolution reducing 
the capital of the above company from £ to £ * was on the 

day of presented to the Primary Judge in Equity, and is now 

pending ; and that the list of creditors of the company is to be made out as 
for the day of 18 

C. and D. of [Agents for A. and B., of ]. 

Solicitors to the company. 

(a) SMpra, p. 192. 



No. 6a Affidavit veHfyxng hUt of Cr&dUon. [Rtde 69 (a).] 

In the Supreme Court) 

of New South Wales. > 

In Equity. ) 

In the Matter of The Company, Limited and Seduced 

and in the Matter of ** The Companies Act* 18 ." 
I* A.B.* of Ac* make oath* and say as follows :— 

1. The paper writing now produced and shown to me* and marked with the 
letter A* contains a list of the creditors of and persons having claims npon the 
said company on the day of 18 ^the date fixed by the Order 
in this matter* dated )* together with their respective addresses* and 
the nature and amount of their respective debts or claims* and such list is* to 
the best of my knowledge* information, and beli^* a true and accurate list of 
Buch creditors and persons having claims on the day aforesaid. 

2. To the best of my knowledti^e and belief there was not, at the date aforesaid* 
any debt or claim which, if such date were the commencement of the winding- 
up of the said company* would be admissible in proof against the said company 
other than and except the debts set forth in the said list. I am enabled to 
make this atatement from facts within my knowledge as the of 
the said company, and from information derived upon investigation of the 
affairs* and the books* documents, and papers of the said company. 

Swonii Ac. 
{a) Supra, p. 193. 
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Lirt of Ondiian referred to im Oe Uui Fbnm. Foni 60. 



In the Matter, Ac. 
This list of creditors marked A was ptodneed and shown to A.B.» and is the 
same list of creditors as is referred to in his aAdavit sworn before me this 
da J of , 18 . 



X.T,Ac 



J>e^Sin^S'S::ci:^;>^\ KtufonW^orCUd-. 



Amomnt of Debt or Claim. 



No, 69. [See RmU 71 (a).] 

In the Matter of The Clompanj, limited and Bedaoed i NotlM of redve- 

and in the Matter of " The Companies Act, .'* ^^ ^ capitol. 

To Mr. 

Yon are requested to take notice that a petition has been presented to the 
Primary Jndge in Equity to confirm a special resolution of the above company 
for reducing its eapitsl to iB , and that in the list of persons admitted 

by the company to hare been on the day of creditors of the 

company, your name is entered as a creditor [Mere atate the amummt of the dtht 
or mature of ike claim']. 

U you claim to have been on the last-mentioned day a creditor to a ha^^ 
amount than is stated aboTc, you must on or before the day of 

send in the particulars of your claim, and the name and address of your 
solicitor (if any), to the undersigned at . In default of your so doing, 

the above enta^ in the list of creditors will in aU the proceedings under the 
above application to reduce tiie capital of the company be treated as correct. 
Dated this day of ,18 

A.B., 
Solicitor for the said company. 

(a) Supra, p. 193. 



No, 60. ISee Rule 72 (s).] 

In the Matter of The Company, Limited and Reduced ; Notio* of list of 

and in the Matter of " The Companies Act, .*' creditors. 

Notice is hereby given, that a petition has been presented to the Primary 
Judge in Equity for confirming a resolution of the above company for reducing 
its capital from JB to £ . A list of the persons admitted to have 

been creditors of the company on the day of , 18 , may be 

inspected at the offices of the company at or at the office 

of , at any time during usual business hours, on payment 

of the charge of one shilling. 

Any x>erBon who claims to have been on the last-mentioned day and still to be 
a creditor of the company, and who is not entered on the said Ust and claims to 
be so entered, must on or before the day of send in his name 

and address, and the particulars of his claim, and the name and address of his 
solioitor (if any), to the undersigned at , or in default thereof he 

will be precluded from objecting to the proposed reduction of capital. 
Dated this day of , 18 . 

A.B., 
Solicitor for the said company. 

(a) Supra, p. 194. 
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Form 61. 

Affidarit verify- 
ing names and 
addresses and 
debto aad 
claims. 



In the Supreme Court of 
New South Wules. 
In Equity. 

In the Matter of The Company, Limited and Bednced; 

and in the Matter of " The Companies Act, .'* 
We, CD., of &G. [the secretary of the said company], E.F., of &c, [the solicitor 
of the said company], and A.B., of &c, [the manajjring director of the said 
company], severally make oath and say as follows : — 

1, the said CD., for myself, say as follows : — 

FBiii 71 (h) 1 ^* ^ ^^^' ^° *'^® ^ ^' t 18 , in the manner 

L O' (oAJ hereinafter mentioned, serve a trae copy of the notice now 

produced and shown to me, and marked B, upon each of the respeotiye persons 

whose names, addresses, and descriptions appear in the first column of the list 

of creditors marked A, referred to in the affidavit of j filed on the 

day of , 18 . 

2. I served the said respective copies of the said notice by patting such copies 
respectively duly addressed to such persons respectively, acconUng to their 
respective names and addresses appearing in the said list (being the last known 
adaresses or places of abode of such persons respectively), and with the proper 
postage stamps affixed thereto as prepaid letters, into the Post Office, between 
the hours of and of the clock in the noon of the said day of 

And I, the said E.F., for myself, say as follows : — 
If notice issaed 3* -^ ^^^ copy of the notice now produced and shown to me^ 

under Bole and marked C, has appeared in the of the day 

72 (c). of 18 ,&c. 

1 TO > -1 ^' ^ have, in the paper writing now produced and shown to me, 

[Rule 73 (d).] ^^^j marked D, set forth a list of all chiims the particulars of 
which have been sent to me pursuant to the said Notice B now produced and 
shown to me by persons claiming to be creditors of the said company for larger 
amounts than are stated in the list of creditors marked A, referred to in the 
affidavit of , filed on the day of , 18 • 

6. I have, in the paper writing now produced and shown to mp, 

n^der bST:^ ^^^^ E» set forth a list of all cUims the particulars of which 

have been sent in to me pursuant to the notice referred to in the 

third paragraph of this affidavit by persons claiming to be creditors of the said 

company on the day of 18 , not appearing on the said list of 

creditors marked A, and who claimed to be entered thereon. 

And we, CD. and A.B., for ourselves, say as follows : — 

6. We have in the first part of the said paper writing, marked 
LSoie 73(a).j jy ^jjQ^ produced and shown to us), and also in the first part of 
the said paper writing marked E (also produced and shown tons), respectively 
set forth such of the said debts and claims as are admitted by the said company 
to be due wholly or in part, and how much is admitted to be due in respect of 
such of the same debts and claims respectively as are not wholly admitt^. 
ro 1 ^/jn 7* ^® have, in the second part of each of the said paper 
[Rule 78(d).] writings, marked D and E, set forth such of the said debts and 
claims as are wholly disputed by the said company. 

8. In the said exhibits D. and E. are distinguished such of the debts, the full 
amounts whereof are proposed to be set apart and appropriated in such manner 
as the Judge shall direct. 

Sworn, &c. 



{a) Supra, p. 194. 
{b) lb., p. 103. 



(c) IK, p. 194. 

(d) lb., p. 194. 



Exhibit 2>, referred to in the lait-mentioned Affidavit 

D. 

In the Matter, &c. 
List of debts and claims of which the particulars have been sent in to 
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by persons olaiming to be creditors of the said company for Larger Fomi 61* 

amounts than are stated in list of creditors made out by the company. 

This paper writing, marked J), was produced and shown to C.D., E.F., 
and A.B., respectively, and is the same as is referred to in their 
affidavit sworn before me this day of 18 . 

X.Y., Ac. 

FiBST Past. 
Debts and Claimt wholly or partly admitted by the Company , 



Names, 

Addresses, and 

D o s oii ptions of 

CreaitozB. 



Particulars of 
Debt or Claim. 



Amount Claimed. 



Amonnt admitted 

by the Company 

to be owing to 

Creditor. 



Debts proiiosed to 

be set apart and 

appropriated in 

inll althoogh 

disputed. 



SsGOND Past. 
Debts and Claims wholly disputed by the Company, 



Names, 

Addresses, and 

DeBcriptions 

•f Claimants. 




Amount 
Claimed. 



Debts proposed to be 

set apai t and 
appropriated in full 
although disputed. 



Erhibit E, referred to in the last Affidavit. 

E. 

In the Matter, &o. 
List of debts and claims of which the particulars have been sent in to 
Mr. by persons claiming to be creditors of the company, and to 

be entered on the list of the creditors made out by the company. 

This P^>er writing, marked E, was produced and shown to CD , 
E.F., and A.B., respectively, and is the same as is referred to 
in their affidavit, sworn before me, this day of 18 . 

X.Y., &c. 



First Part. 
[c^ame as in Exhibit D] 



Second Part. 

rSame as in Exhibit D.] 

Notb— The names are to be inserted alphabetically. 

02 



228 



RULES OP COURT— THE SCHEDULE. 



Form 62. 

Notioo to 
croditorto 
prove debt. 



2ro.62. [See Bnle 74 (a).] 

In the Matter of The Oompany , Limited and Bednced ; 

and in the Matter of " The Companiee Act." 
To Mr. 

Yon are hereby required to come in and pro^e the debt claimed by you a^nst 
the above company, by filing your affidavit and giving notice thereof to Mr. 

, the solicitor of the company, on or before the day of 

next ; and you are to attend by your solicitor at the chambers of the Primary 
Judge [or Master's office], in Chajicery Square, on the day of 18 , 

at ^ o'clock in the noon, being the time appointed for hearing and 

adjudicating upon the claim, and produce any securities or documents relating 
to your claim. 

In default of your complying with the above directions, you will [be precluded 
from objecting to the proi>osed reduction of the capital of the company], [or, in 
all proceedings relative to the proposed reduction of ttie capital of the company, 
be treated as a creditor for such amount only as is set against your name in the 
list of creditors]. 

Dated this day of , 18 . 

A.B., 

Solicitor for the said company. 

(a) Bupra, p. 196. 



No. 63. [See Rule 79 (a)]. 

In the Matter of The Company, Limited and Bednced ; 

and in the Matter of *' The Companies Act, 1867 " (h). 
Notice is hereby given, that a petition presented to the Court, on the 
day of , for confirming a resolution reducing the capital of the above 

company from £ to Jb , is directed to be heard before the 

Primary Judge in Equity, on the day of , 18 . 

C. and D. of [agents for E. and F. of ]. 

Solicitors for the company. 



./ 



(a) Sie. B. 78, supra, p. 196. 



(h) 8xe. 

PREDK. M. DABLEY, C.J. 

W. C. WINDEYEB, J. 

M. H. STEPHEN, J. 

WM. OWEN, J. 

GEOROE HIBBERT DEFFELL, J. 

W. J. FOSTEB, J. 
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ADDITIONAL FORMS. 



No. 

64 Formal parts of snromons. 

65 Formal parts of notice of motion. 

66 Formal parts of affidavit. 

67 Creditoi^s petition. 

68 Order extending time to file affidavit in support of petition. 

69 Order to amend petition. 

70 Order for petition to hand over. 

71 Order for withdrawal of petition. 

72 Order to dismisii petition. 

78 Affidavit of service of petition on company. 

74 Summons to proceed on order to wind-np. 

76 Affidavit of fitness of proposed liquidator. 

76 Summons to settle security of official liquidator. 

77 Summons for delivery of books. 

78 Order for affidavit of documents and delivery to official liquidator. 

78a Order giving the official liquidator power to act without sanction (s. 156). 

79 Summons for leave to attend proceedings. 

80 Order for liberty to attend proceedings. 

81 Summons to reduce official Uquidator s security. 

82 Order to reduce official liquidator's security. 
88 Notice of motion for substituted service. 

84 Order for service out of jurisdiction. 

85 Summons to strike name ofF list of contributories. 

86 Summons by contributory to vary certificate by adding parties. 

87 Order to rectify register. 

88 Affidavit of official liquidator in support of account, and as to sureties. 

89 Affidavit of third person in support of official liquidator's remuneration. 

90 Affidavit of official liquidator in support of same. 

91 Summons for payment of remuneration to official liquidator. 

92 Order for payment of remuneration. 

93 Affidavit of contributory in support of compromise. 

94 Affidavit of official liquidator in support of compromise with contributory, 

95 Order sanctioning compromise. 

96 Order giving leave to carry on business. 

97 Order for sue. 

98 Claim by creditors 

99 Summons for leave to pay dividend. 

100 Summons to enforce payment of calls. 

101 Order for liberty to proceed witii action. 

102 Summons to pa^ solicitor's costs. 
108 Order for taxation and payment. 
104 Petition for reduction. 

106 Form of certificate (B. 76). 

106 Form of order confiiming reduction (B. 82) . 

107 Minute in reduction (s. 47)' 

108 Form of license to register without the word, " Limited." 

109 Form of license to hold land (s. 55). 
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Form 64. m. 64. 



In the Supreme Oooxt 1 



fXSjT'*"'" of New South Wales. [- 
sammonB. In Equity. ) 

In the Matter of the " Compames Act '* (a), and in the Matter of 
the Company, Limited. 

Let all parties concerned attend f>he Judge in chambers, on daj^, the 

day of 189 , at o'clock in the noon, on the hearing of 

an application on the part of [_$tate on w7u)$e behalf the application i$ made; e.g,, 
'* the petitionsr in these matters," or " the ojBkial liquidator of the above-named 
company** or " A,B., a creditor of the ahove-nam^ company '*] that ^state the 
nature of the applicatum] and [a< to costs, e.g., '* that the costs of this applicoHon 
may he costs in the winding-up^" or " thfU the ojSicial liquidator may be ordered to 
pay the costs of and incidental to this applicaHon.*' 
Dated this day of 189 . 

This summons was taken out by , of , Sydney. 

solicitor for the applicant. 
To [insert the names of the persons to he served^* 

Ja) B. 1 ; but, senible, a petition for panics Act" of 1888, in matters coming 
notion of capital ought also to be under that Act. 
intituled in the matter of the " Corn- 



No, 65. 

Formal parts of In the Supreme Court \ 
notice o! of New South Wales. V 

°*^**«»- In Equity. j 

In the Matter of the " Companies Act," and in the Matter of 
the Company, Limited. 

Take notice that the Court will be moved before his Honour Mr. Justice 
, on day, the day of 189 [}f the motion is to he 

heard at a specially appointed hour, state the fact, cu :], at eleven of the clock in 
the forenoon of that day, or so soon thereafter as counsel can be heard [here 
state on whose behalf the motion is to be made, as :] on the part of the official 
liquidator of the above-named company that [here state the object of the moivm] 
[^ special leave has been obtained to give the notice for a non-motion day or for a 
motion day short of the ordinary two clear da/ys after service^ or for a spedaX hour 
and place, state thefc^t, as :] and take also notice that special leave to give this 
notice for the day (and hour and place) aforesaid has been obtained from his 
Honour Mr. Justice [or as the case may bej. 

Dated this day of 189 . 

B.C., of 
Solicitor for the official liquidator 
of the above-named company 
[or as the ease may be]. 
To [insert the names of solicitors or parties to whom the notice is to he given']- 



No. 66. 
Formal parts of Jn the Supreme Court \ 
!S^« ^ "^"^ of New South Wales. [ 
^"^"- In Equity. J 

In the Matter of the " Companies Act»" and in the Matter of 
the Company, Limited. 

I., A.B., of [place of residence and description or cidditionl, make oath and 
say as follows : — 1. On the day of , 189 , 1, &c, [Sere set out 

the statements."] 
Sworn, Ac. 

This affidavit is filed on the part and behalf of the official liquidator of the 
above-named company (or cm the ecue may he). 



ADDmOXAL FOKMSl SI 






In the SnpRme Conit of 

New Sonth Walfls. 

In Eqnitj. 

In the Matter oT the *Cc«B|iBieB Jkn ~ ud ia tr« JURier of 
tiie Ccwpuj, liaited. 

To 

The Hononnble WHlim Owbb. 

The homble petition of , canjim^ oz. ? vbimb ia S rdscy 

oo-partnetship nnder the style or firm of , 

Sheweih, 

1. The Company, limhied (heRnafier called the eompnny) 
was duly regiaiered with artieks of 
18 , nnder the abore-mentioned 

2. The legistered ofiee of the 
8. The principal objeete for 

follows :--[iSte<e ike ok^eett «r primeipmi ^kjeeia 9k mi im ike m e m o ium dmm of 
anoeioHouJ} 
4. The nominal eapiial of tlie eoi^any k dirided into aharea of 




£ each. Your petatinawa are ifcnorant aa to bow maay of the 

shares hsTe been snbaeribed for, or vhat amoont has been called np 

5. By the memoaandnm of aaaoeialMB pover waa siven to the oompaiqf to 
borrow and raise money for the puipo a c of the oocpany's bnsineas aiiul to make, 
accept* and endorse pro mis s oij notes, bills of exchange* and other negotiable 
i astmments. 

6. Tonr petitioners are merdmats csnying on boameas at Sydney aforesaid. 
On or abont the day of 18 , your petitionen agreed to supply 
the company with goods to the valoe of JB , which said goods were 
subseqaently delirered to and accepted by the mid company [ar sfaie here the 
ground on mkiek ike applieaOon is mndtl, and for which they gare yonr petitioneis 
their promissory note in the next soooeeding paragraph mentioned. 

7. The said company is indebted to yonr petitioners in the snm of J6 , 
together with interest from the day of last for that the company 
on the daj of 18 , by their promissory note now OTodne 
promised to pay to yonr petitionen the snm of Jt after date, bnt did not 
pay the same. 

8. On the day of last yonr petitioners caused to beserred 
on the said company by sending the same in a pre-paid registered letter throngh 
the Gkneral Poet Office addreased to tiie compan^s roistered office a demand 
requiring the company to pay the said snm of JS , together with interest 
accrued thereon. 

9. The said company has for the space of three weeks neglected to pay the 
said sum, or to secure or to compound for the same to the reasonable satisfsction 
of your petitioners, and the said sum is stiQ due and unpaid. 

Your petitioners submit that the said company is unable to pay its debts, and 

that it is just and equitable that it should be wound-up by the Court. 
Your petitioners therefore humbly pray as follows : — 

1. That the Company, Limited, may be wound-up by this 

Honourable Court under the prorisions of the " Companies Act," and 
that for such purpose all necessary and proper directions may bo 
giTon. 

2. That A.B. and C J)., both of Sydney, be appointed official liquidators of 

the said company. 
8. That iuch further or other order may be made in the premises as shall 

seem meet. 
And your petitioners will ever pray, &c. 
Dated the day of 18 

[Signature.] 
NoTS.— It is intended to serve this petition on the Company, Limited. 

This petition is filed by of itreet, Sydney, solicitor for the 

petitioners. 
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Formes. 



Order eztend- 
ingr time to file 
amdAvit. 



ITitle. Formal partt, No. 3.] 

Upon motion, &o., for A., who alleged that the eaid A,, on day of 

, 189 , presented his petition in these matters to this Court, bat 
omitted to file his aifidayit in support of such petition within the time limited 
in that behalf by the rules of this Court, and upon reading an affidavit of B.L., 
filed the day of , 189 . Order that the said A. be at liberty to 

file his affidavit in support of the said petition notwithstanding the time 
limited for that purpose has expired. 



^0.69. 
ITitle. Formal parUy No. 3.] 

Upon motion, Ac. Order that the petitioner be at liberty to amend the said 
7 ^^i.i petition as he may be advised. And order that the said petitioner do have four 
d petition, ^yg f^j^ ^1,^ ^^ ^f fl^g ^f^p ^^^1^ ^1^1^^ ^ £1^ l^g affidavit verifying the 

statements in the amended petition. 



Order giving 

Ubert: 

ameni 



No. 70. 
[Title. Formal parts. No. 8.] 



Order to stand 
over. 



The petition of, ftc., preferred unto the Primary Judge in Equity, coming on 
this day to be heard, and upon hearing counsel for, &c., opposing the said 
petition, and the company, by their counsel, undertaking not to consent to a 
winding-up order, or any other petition, and not to wind-up voluntarily, and to 
give notice to the petitioner of any other petition for winding-up the company 
which may be served upon them, and in the event of any such other petition being 
served upon them, to consent to the petition being restored to the paper, and 
that the application for a winding-up order by it may be renewed in the same 
manner as if the petition had not been ordered to stand over. Order that the 
petition do stand over [for »i» m^mths]- 

No. 71. 
ITitU. Formal part«t No. 8.] 

Order givins Upon the petition of , preferred unto, &c., praying that the company 

liberty to with, might be wound-up under the provisions of the above-mentioned Act, and the 
^^^' petitioners not wishing to proceed with the said petition, and the company 

waiving all costs : this Court doth order that the petitioners be at libex^ to 

withdraw the said petition. 



No. 72. 

ITUle. Formal parts. No. 8.] 

Order on motion Upon the petition, &c. Order that the said petition stand dismissed with 
^h'^^'d^ costs, to be taxed by the chief clerk and paid by the petitioners to the 
^i^ted. company. 



No. 78. 

[Formal parts, No. 66.] 

Affidavit of ser- On the day of , I served the above-named company with 

▼ice of petition, a petition preferred in this matter by , of , to this Honourable, 

Court, with the order thereon of this Court, dated the day of , 

whereby it was ordered that all parties concerned should attend thereon, on 
the day of , and that notice thereof should be given forth- 

with, by delivering a true copy of the said petition and order to , at the 

registered office of the company, at , and at the same time producing 

and showing the said the said original petition with the said order 

thereon. 

Sworn, &c. 
[Conclude as in Form No» 66.] 
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No. 74. Form 78, 

[ Jbnna/ parU, No. 64.] 

On the hearing of and application on the part of A.B., the petitioner in these Smomouito 
matters (or, the person having the conduct of the order), to pro«ieed on the order JJSJ^^^. 
to wind-up the aboYe-mentioned oompany, dated the day of , 188 . jj^p^ 

Dated this day of , 189. IConelude a* m Form No. 64.] 



No. 76. 
[^Formal parts. No, 66.] 

1. &c., Ac., make oath and say as foUows :— ^ ^ «5fi^#®Lw 
. 1. I know and am weU acquainted with A.B., of . in the , of JSJTliqiSr^ 

, and have been acquainted with him for years and upwards, dator. 

2. The said A.B. is [let out eireunuianee* showing eapabiUHes], and has been a 
member of the firm of for the period of 

3. The said A.B. is a person of thorough business habits and capabilities, and 
of the higheet integrity, and he is a fit and proper person to be appointed oflicial 
liquidator of the aboye-mentioned Company, Limited, to oonduot the 
proceedings in tibe winding-up of the same. 

Sworn, Ac* 

[ConeZade as in No. 66.] 



No. 76. 

^Formal parts. No. 64.] 

On the part of the official liquidator of the aboTe-named company to settle HutmuuuM to 
the security to be given by him in pursuance of the order in these matters, made "^^tlo aeoiirlty 
the day of ,189 . [ConcJudd a» in 2fo. 64.] HqSidator. 



No. 77. 

^Formal parts. No. 64.] 

On the part of the official liquidator of the above-named company, that Messrs. Bummoua to 

, the former solicitors of the said company, mav be ordered upon oompel delivery 

oath, if required, to deliver up to the applicant all deeds, books, papers, and bLikeamJ*'** 
writings in their possession, custody, or power, belonging to the above-named papera. 
company. [^Conclude as in No. 64.] 



No. 78. 

ITUU. Formal parts. No. 3.] 

Upon the apjjlication of A.B., the official liquidator of the above-named company, Onlor for 
and upon hearing the solicitors for the applicant, and for : Order that the Affldavit of 

said do within days after the service of this order upon him, dTi vS-tTt? ** 

make and file a full and sufficient affidavit, stating whether he has or has haa offloUl liqui. 
in his possession, custody or power, any, and [if any] what books, papers, or ^tor. 
documents in his possession, custody, or power relating to the matters in question 
in this matter, and accounting for the same. And ordor that the said do 

at all reasonable times, and upon reasonable notice, produce at the office of Mr. 
, his solicitor, situate at, &c., the documents which by such affidavit 
shall appear to be in his possession, custody, or power, except such of the same 
[if any] as he may by such affidavit object to produce; and order that the 
applicant, his solicitor and agents, may be at liberty to inspect and peruse the 
documents so produced, and take copies and abstracts thereof, and extracts 
therefrom as the applicant shall be advised, at his expense ; and that the said 
documents may be produced upon any examination of witnesses ; in these 
matters, and at the hearing of as the applicant shall require, and that 

the applicant may be at liberty to make such further applications as to all or 
any documents mentioned in such affidavit as he may be advised. 
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Form 78a. 



OrdeirjgMsig 
the omoial 
liqmdator 
power to do all 
acts required to 
be done without 
the preTioQS 
sanotioxi or in- 
terference of 
the Court. 
[a. 155, 8upra, 
p. 77.] 

Savunonsfor 
leave to attend 
the proceed- 
ings. 



No. 78 (a). 

ITUle, Formal parU, No 8.] 

And his Honour doth hereby appoint o£EloiAl liquidator of the aboTe- 

named company without giving security. And his Honour doth declare that all 
the acts required or authorise by the above statute to be done by the official 
liquidator may be done by the official liquidator hereby appointed without the 
previous sanction or interference of this Court. 



No. 79. 
[^Formal parts, No. 64.] 

On the application of A.6., of, &c. [a contributory or creditor, &c.,at ihe ea$e 
fnay he], that he may be at liberty to attend the proceedings under the order to 
wind-up the above-mentioned company, dated the day of , 

1S9 , and that tiie costs of this application and of attending the said pro- 
ceedings may be borne as this Court may direct. 

DatMl, Ac. [^Conelude as in No. 64]. 



No. SO. 



ITxtle. Formal parts, No. 3.] 

^*t3r to to ^P^*^ ^^® application of W., of , a contributory. &c. Order that the 

attm^ '^ ^^ W. be at liberty, at his own expense, to attend all subsequent proceedings 

in these matters. And order that the said W., upon payment of the costs 

occasioned thereby, have notice of all such proceedmgs as he shall, by written 

request, desire to have notice of. 



Summons to 



No, 81. 
[-Formal parts. No. 64.] 

red security ^^ ^^^ V^^ ^' ^^^ official liquidator of the above-named company that the 
°^ ^' security g^ven by him and his suretiea, J. k E., in these matters by the recog- 

nizance entered into by them for , and dated, Ac., may be reduced to 

the sum of 

[Coneluds as in No. 64.] 



Order 

reducing 

securitj. 



No. 82. 

[ Title. Formal parte, No. 8.] 

Upon the^ application of M., the official, &o. Order that the security riven 
by the official liquidator in these matters be reduced as from the date of this 
order to the sum of , and that the said bond of the said M., and the 

Company, Limited, as from the date of this order, stand as a 
security for the sum of only, instead of the sum of , in respect 

of any sum or sums of money to be received by the said official liquidator after 
the date of this order, but subject and without prejudice to the liability of the 
said M. ; and the said compaiw, or either of them, under the said bond, in 
respect of any sum or sums joz money received by the said M., or otherwise, 
prior to the date of this order. 



Motion for 

substituted 

service. 



No. 88. 

iFormal parte. No. 65.] 

That service of an order made by ^Jud^e] in these matters on the day 

of , and of a copy of the oider on this application on at , 

and on the solicitors of the said , at [ ], may be deemed 

good and sufficient service upon the said 
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Ko. 84. Form 88. 

ITitle. Formal parU, No, ZJ] 

Upon the application of , the liquidator of the company, Ac Order 2^'JSi*'''^ 

that serTice of any summonB, order, notice, or other proceeding in these matters of'jiiriiidictioiu 
not requiring personal service npon snch of the contributoriee or creditors of 
the said company whose nsoal or last known place of abode is situate in 
Victoria, &o.,or elsewhere, ont of the jurisdiction of this Honoorable Court, and 
on whose behalf no appearance has been entered, in pursuance of the general 
rules of this Honourable Court, be effected by enclosing a true copy of the 
summons, order, notice, or other proceedings, together wiMi a copy of this order 
in an euTelope duly addressed to such persons respectively, to their several last 
known addresses, or place of abode, and posting the same at the Qeneral Post 
Office, Sydney. 



No, 85. 
[Formal pari*. No. 64.1 

On the hearing of an application on the part of AJB., of, &o., that the name of Sommons to 
the said A.B. may be struck off the list of contributoriee of the said company, as a ^'^J^ """^^-wL 
oontributoiy in respect of shares, and that the costs of this application may ^^^''^ 

be paid by the official liquidator of the said company. 

Dated, &c. [Conclude as in No, 64.] 



No, 86, 
[Formal parte, No, 64 ] 

That the certificate of the Master in Equity, dated the day of , of Summons by 

the result of the settlement of the list of contributoriee of the said company may be contributory to 
varied by placing CD., of Ac., upon such list as a member in class [ J in S'iwim^Sltor 

respect of shares in the place and stead of A.B., whose name now appears parties, 

upon the said list as a contributory in respect of such shares, and that such conse- 
quential directions may be given, and alterations or directions made in the said 
certificate as may be necessary, and that the costs, &c. [as in No, 85.] 

[Conclude as in No. 64.] 



No, 87. 

[Title, Formal parts^ No, 3.] 

Upon motion, &c,, for &c,. It is ordered that the Register of Shareholders of the Order to rectify 
said company be rectified by striking out the name of the said A.B. therefrom as register, 
the holder of the shares numbered to inclusive. And it 

is further ordered that notice of this order be given to the Begistrar of Joint Stock 
Companies by the said , and it is ordereid that the costs of the said be 

taxed by the chief clerk, and paid by the said company to the said 



No, 88. 
[Formal parts, No. 66.] 

I, of , chartered accountant, the official liquidator of the above- Affidavit of 

named comnanv. make oath and say as follows : — offloial liqni- 

1 mu "^ ^ * A • J i ^ J. V At • 1 • • dator in support 

1. The accounts contained from page to page , both inclusive, m of his account 

each of the two several books marked in several letters , produced and shown and as to 

to me at the time of swearing this, mv affidavit, and purporting to be my [here wourities. 

stiUe first or second, as the ease may be] account as official liquidator for the abo?e- 

named company, from the day of to the day of , 

both inclusive, doth contain a true account of all and every sum and sums of money 

received by me or any other person or persons by my order or to my knowledge or 
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Form 89* belief for my use on account or in regpeot of the said company other than and 
except what is included as receiTcd in my former accounts iwom to by me. 

2. The seyeral sums of money mentioned in the said account hereby yerified to 
haye been paid and allowed, haye been actually and truly so paid and allowed for 
seyeral purposes in the said account mentioned. 

8. The said account is just and true in all and eyery the items and particulars 
therein contained to the best of my knowledge and belief. 

4. and , who are sureties for me as such official liquidator, 

are respectiyely liying and are respectiyely resident in New South Wales, that is to 
say, the said at , and the said at » and they 

haye not, nor has either of them, been adjudged bankrupt, nor haye any proceedings 
been taken for the liquidation by arrangement of the affairs of them, or of either 
of them, or for the payment of a composition upon the debts and liabilities owing 
by them, or either of them. 

Sworn, &c. 

Filed on the part of the official liquidator. 

[^Conclude as in Form No, 66.] 



No. 89. 
^Formal parts, No. 66.] 
i^^Tit of I, , of , clerk to , the official liquidator of the aboye- 

TOpTO^of*" ** named company, make oath and say as follows : — 

offi^lliqni- 1. It has been and is the rule and practice in the office of the said official 

dator's remn- liquidator for all persons engaged upon the affairs of the said company [including 
aooount! ^^® '^^ official liquidator himself] to enter into diaries the particulars of all work 

done by them in respect of the company, and the time occupied in doing the work, 
and for such entries to be made on the day the work is done, or on any day follow- 
ing, and the paper writing now produced and shown to me marked contains, 
to the best of my belief, a true statement of the time deyoted by the said official 
liquidator and his clerks to the affairs of the said company, between the day 
of and the day of 

In such statement the days on which work was done in respect of the company 
are set forth in the column, and opposite to the date the particulars of the 

time occupied in doing the work are set forth in the remaining columns. As to the 
time of the official liquidator in the and columns. As to the time of the 1st 
chbss clerks in the and columns. As to the time of the 2nd class clerks in 
the column. And as to the time of the 3rd class clerks in the column. 

The said statement is diyided into two parte. Part 1 comprises time employed in 
attending in Court or at the Master's office ; part 2 comprises all other time, but 
does not comprise any time in attending in Court or at the Master's office. 

2. I say that the said statement corresponds in all its particulars with the entries 
made by the said official liquidator and his clerks in their diaries, according to the 
rule and practice hereinbefore mentioned, as I know from haying compared the 
statement with the said diaries. 

Sworn, &o, 
[Conclude cm in Form No. 66.] 



No. 90. 
^Formal parts, No, 66.] 
Affidavit of I, ,of , chartered accountant, the official liquidator of the 

tS*insuOT)OTtof *bove-named company, make oath and say as follows : — I have read the 
his remi^r?- affidavit of , sworu the day of , and I say that the state- 

tion account, ments contained in such affidavits as to the rule and practice of my office are 
true. 

1. The paper writing marked , now produced and shown to me (being 

the exhibit referred to in the said affidavit), contains a true and correct state- 
ment of the time devoted by me and my clerks to the affairs of the above-named 
company, between the day of . The whole of such time has 
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been neoessarily and diligently employed upon the affaire of the company, and Form 94. 

no part of the same has been or will be charged to any other company or 

person. 

2. The whole of the time appearinp^ by the said statement to have been 
devoted by me personally to the affairs of the company was employed npon 
matters proper to engage my attention, and which could not properly be 
entrnsted to clerks, and the whole of the time appearing to have been devoted 
by such class of clerks- was employed apon matters proper to receive attention 
of such clerks, and which ought not to have been entrusted to clerks of any 
other class. 

Sworn, &c. 

lOonclude ag in No. 66.] 

No. 91. 
[^Formal parts. No. 64.] 
On the part of the official liquidator of the above-named company, that he Suamons by 
may be at liberty to retain and pay himself out of the assets of the company, tor^liSef^ 
the sum of on acooimt of his remuneration as such official liquidator, to retain money 

[Conclude a# in No. 64.] on aooonnt of 

remnneratlon. 

No. 92. 
ITitle. Formal paris. No. 3.] 

Upon the application of J., the official liquidator, &c. Order that out of the Order for mty. 
sum of , standing in the books of the Bank of , to the credit of y*^*^^. ** 

the official liquidator of the said company, the sum of , being the ascer- r^unen^ion. 

tained amount of the said official liquidator's remuneration, be paid to the said 
J., as such official liquidator. 

And [tax liquidator's eosts^* 



No. 93. 
[Formal parts. No. 66.] 

1. I have been settled on the list of contributories of the above-named Affidavit of 

company in respect of shares, and a call has been made on me of oontributory in 

A support of 

* oompromise. 

2. I have no property, real or personal, of any kind soever, and I am not 

entitled either in possession, reversion, or expectancy, or otherwise, to any 
interest to any property, save and except [hers set out property or make the statS' 
metii of the particvXars of property an exhibit to the a^idavit.'] 

3. [fliere set out amount of, and how income is derived, and any other matters 
tending to show the posiJtion of the deponent, and inability to pay.] 

4. I owe for, &c. 

5. I have not made away with, encumbered, or charged, settled, or in any 
manner parted with any of my property or effects since the day of 

[the date of the liquidation of the eomptmy'], save and except [here set out 
exceptions'], 

6. The ^per writing now produced and shown to me, marked A, contains a 
true and just account of all receipts and payments made to and by me from 

dSiy of to day of [date of winding-up]. 

7. Under these circumstances I [here state proposals of compromise]. 
[ConcUide as in Form No. 66.] 



No. 94. 

[Formal parts. No. 66.] 

I , of , chartered accountant, the official liquidator of the Affidavit of 

above-named company, make oath and say as follows : — 1. By an order dated SSfuirii^to^' 

day of , [name], one of the directors of the said company was oompromise. 

ordered to pay me the sum of M , and by another order dated the 

day of [name], was ordered to pay me the snm of £ , 
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Form 95. being the Bums for which saoh penoiiB respectively are liable in respect of 
litale parHculart,'] 

2. Such orders were personally served on the said and 

respectively, and pressure was put npon sach persons to induce them to comply 
with such orders. I and my solicitors have made inquiries as to the means of 
the said persons, and having reeard to the result of such inquiries, I say that it 
is, in my opinion, desirable^ in the interests of the creditors of the said company, 
to accept from the said and respectively the sums of £ and 

JB , in full discharge of their liability. I believe that if such orders 

were enforced by execution, or otherwise, or expense incurred in bankruptcy 
proceedings against such person, so large amount would not be recovered. 

Sworn, Ac. IConclude as in Form No. 66.] 



No. 96. 

ITitU. Formal parU, No. S.] 

Order nnetion- Upon the application of the official liquidator, Ac. Order that the agreement 
ing agreement f^^ compromise, dated, &c., and made> Ac., be sanctioned. 

miae. 



No.oe. 

ITitle. Formal parts. No. 8.] 

Older. Upon the application of the liquidators. Order that the liquidators be at 

Liberty to carry liberty until further order, to carry on the business of the said company so far 



LquaMe^ as may be necessary to complete contracts to an extent not exceeding what may 
be necessary to sell the land, buildings, and business of the said company as a 
going concern, and to use up the stocks of iron and other materials, whether 
manufactured or not, in the liquidators' possession, but so that the price for 
such further contracts, with the exception of the one specified under letter G 
in the second schedule of the said affidavit, shall not exceed , and so that 

any such further contracts shall not take more than six months to complete. 



No. 97. 

ITitle. Formal parte. No. 8.] 

Upon the application of the official liquidator of the above*named company, 

Order for sole. &c. Order that of the property of the company in , the following be 

sold, with the approbation of the Judge, namely, (1) The, to. ; (2) The, &c^ 

(8 & 4). And order that the money to arise by such sale be paid into the Bank 

to the credit of the official liquidator, to an account to be entitled, 

*' Proceeds of the sale of property sold in the year ." 



Claim by 
oreditarB. 



^0.98. 
Sir, 

I , of , claim as a debt from the above-named company 

the sum of > of whidi debt, or claim, the following are the partaculan 

[set outf or refer to an eneloeure oontaimn^ partieulare'] : e^., amount of bill of 
exchange, dated, &c., drawn by me upon and accepted by the said company, 
payable the day of , which bill was dishonoured at 

maturity. Interest thereon at the rate of five per cent, per annum, as from the 
said day of until payment. The only security I hold for 

the debt so due to me, or any part thereof, is [etate nature of security, if amy ; 
e.g. : is the said bill of exchange, or, and I do not hold any security whatsoever 
for the debt so due to me> or any pejrt thereof.] 

My solicitor is Mr. , of [address^ 

[Signature of creditor and date,'] 
To f the official liquidator of the above-named oompany. 
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No. 99. Form lOS, 



IFonmalparU, No, 6i.] 

On tlie part of the official liquidator of tbe aboTO-named company, that be Summons for 
may be at liberty to pay, out of the assets of the above company, to the several \\^]^^7 ^J^^ 
persons named in the first column to the Master's Certificate, made herein on e^ton. 
the day of , a dividend of ten shillings in the pound, upon the 

several amounts of their debts, as certified by such certificate, and that the 
said official liquidator be allowed such payments in passing his accounts. 

[Conclude at i» Form No. 64,] 



No. 100. 

IFormal parU, No. 64.] 

On the part of , of , the official liquidator of the above-named Summons to 

company, that the several persons named in the second column of the schedule ^^^ ^JEs 
to this summons, being respectively contributories of the above-named company, 
may be ordered on or before the day of , or within four days 

after the service of the order to be made hereon, to pay into the Bank of , 

to the account of the official liquidator of the said company, or, in the alternative, 
to the said official liquidator, at his office at , the several sums set 

opposite their respective names in the sixth column of said schedule hereto, 
such sums being the amounts due from tiie said several persons respectively, in 
respect of the &dl of per share, made by the order dated the 

day of [if interest claimed, add words accordingly^ and that the costs of 

the applicant, of and incidental to tiiis application, may be costs in winding-up 
[or, that the said several persons may be ordered to pay to the applicant the 
costs of and incidental to this application]. 



No. 101. 

[Title. Formal parts. No. S], 

Upon the application of B., tbe plaintiff in an action against the company. Order giving 
and J.W., and upon hearing the solicitors for the applicant and for the official ^^I^^-y. 
liquidator of company, and upon reading the winding-up order. Order that £^S^!^ ^ 
the applicant to be at liberty to proceed with the said action, the said applicant 
undertaking not to take any steps to enforce any judgment he mav obtain 
against the said company therein without obtaining the previous leave of 
[the Judge by whom the winding-up order was mad^, the cost of the official 
liquidator, of and incidental to this application, to be costs in winding-up. 



No. 102. 
[Formal parts. No. 64.] 

On the part of A.B., the official liquidator of the above-named company, that Sammona to 
out of the assets of the said company he may be at liberty to pay £ on J^tT ****'*" 

account of the costs of Messrs. O.D., his solicitors in these matters. 

{Conclude as in Form No. 64). 



No. 108. 

[Title. Formal parts. No. 3.] 

Upon the application of the official liquidator of the said company. Order of 

and upon hearing the solicitor for the applicant, and upon reading ^^enter taxation and 
etfidence']. Uefw it to the chief clerk to tax the applicant's costs, charges, and ^^f °* 
expenses incurred by him in t^ese matters as such official liquidator as between 
solicitor and client £rom the to , including therein the costs of 

this Older. And it is ordered that such costs, charges, and expenses, when 
taxed, be allowed and paid out of the assets of the said company as 

and when the Judge gives directions for that purpose [or, be retained by the 
official liquidator out of the estate of the baid company]. 
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Form 104. m. 104. 

Petition for ^V^^ ^S^'T w^?'''* 1 
reduction. of New Soath Wales, j- 

In Equity. J 

In the Matter of the " Companies Acts" of 1874 and 1888 ; and in 
the Matter of The Company, Limited and Reduced. 

To the Honourable William Owen, Primary Judge in Equity. 
The humble petition of l%e Company, Limited and Beduced, sheweth 

as follows : — 

1. Tour petitioner the above-named company (hereinafter called the com- 
pany) was incorporated on the day of , in the year 189 , under 
the *' Companies Act of 1874," as a company Umited by shares. 

2. The registered office is situated at No. street, Sydney, New South 
Wales. 

8. The objects for which the company was established are [to mmMtfctetwn 
roUing $ioeK}, and other objects set forth in the memorandum of association 
thereof. 

4. The capital of the company was originally iB100,000 divided into 100,000 
shares of £1 each. 

6. Shortly after the incorporation of the company it commenced and baa 
since carried on business. 

6. The whole of the original shares of the said company were issued, and the 
total amount of £1 due thereon has been paid. 

7. There was no provision made by the original articles of association of the 
said company for tne reduction of the capital of the company, but the said 
articles were amended by a special resolution duly passed and confirmed, 
whereby it was resolved that the following clause be added to the articles, 
viz. : — " The company may, from time to time, by special resolution, reduce its 
capital in any manner permitted by law." 

8. At an extraordinary general meeting of the company held on the 

day of , 189 , in pursuance of the said amended articles, by special 

resolution it was resolved that *' the capital of the company be reduced from 
JB100,000, divided into 100,000 shares of £1 each, fully paid-up, to iB75,000, 
divided into 75,000 shares of £1 each, fully paid-up, and which resolution was 
subsequently confirmed at an extraordinary general meeting of the company, 
held on the day of , 189 . 

9. By an order of this Honourable Court, dated the day of , 
and made by your Honour, the said reduction of capital was confirmed, and the 
said order and a minute to that effect approved by this Court were duly 
registered by the Se^strar of Joint Stock Companies. 

10. At an extraordinary general meeting of the company, held on the 

day of , in pursuance of the said amended articles, by special resolution 

it was resolved, "That the capital of the company, which now stands at 
^276,000, divided into 75,000 shares of £1 each, fully paid-up, be reduced to 
£60,000, divided into 75,000 shares of 16 shillings each, fully paid-up, and Uiat 
such reduction be effected by cancelling the present paid-up capital to the 
extent of 4 shillings per share, the liability in respect to which said 4 shillings 
per share shall be extinguished, which resolution was subsequently confirmed 
at another extraordinary general meeting of the company, held on the 
day of , 18 . 

11. Previously to the passing of such last-mentioned special resolution, capital 
of the company to the extent of fifteen thousand pounds (jei5,000) and upwards 
was unrepresented by available assets. 

12. The reduction of the capital aforesaid did not, and does not now, involve 
either the diminution of any liability in respect of unpaid capital, all the shares 
to be reduced being fully paid-up, or the payment to any shareholder of any 
paid-up capital . 

18. The form of minute proposed to be registered is as follows : — ^Minute 
approved by the Court. The capital of Company, Limited, is from 

henceforth £60,000, divided into 76,000 shares of 16 smllings each, on which 
the sum of 16 shillings has been and is to be deemed paid-up instead of the 
previously reduced capital of iB75,000, divided into 75,000 shares of £1 each, 
with £1 per share paid-up. 
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Toar petitioner the compaiiy thereCoM humbly pnys : — 

1. That the last-mentioned speci^ed resolation. reducing, the capital of the 
company^ passed and confirmed as aforesaid^ may be confirmed by this Honour*, 
able Courts and that the above-mentionpd minute may be approved by the 
Court. 

2. That the addition of the words, '' and Seduced/* may- be dispensed with. 

3. That directions may be given in what manner notice of the registration 
of the order and of the minute may be published (a). 

4. Or thai such other order may be m^de in the premises as to this Honour- 
able Court shall seem meet. 

And your petitioner the company will ever pray, &c. 

Dated at Sydney this day of in the year 

^cretary of the P e titioning Co mpany. — 
Solicitors for the Petitioning ComiNiny. 
Counsel for the Petitioning Company. 
Note. — It is not intended to serve this petition on any person.' 

(a) See note to s. 47:. . 



F4tl*iiil054 



No. 106. 

CerHficaie of Matter in Equity of settlemetU of list of creditors, [Bie/e 76.] 

In the Matter, &c. 
In pursuance of the directions given to me by the Primary Judge in Equity, 
I hereby certify that the result of the settlement of the Itst 7^ editors made 
out by me this day pursuant to the above statute and the general order of the 
Court in that behalf, is as follows :^ . 

1. The several persons whose names are set forth in the first column of the 
first schedule hereto are creditors who have consented- in writing to the proposed 
reduction, and the total amount of the debts due to them is JB 

2. The several persons whose names a r e se t f orth in- the fi r s t eolu mn -of the 
second schedule hereto are creditors whose debts have been secured in manner 

Srovided by the 4$th section of the said Act, and the total amount of ths debts 
ue to them ia £ ' . 

3. The several persons whose names are set forth in thji first column of the 
third schedule heneto are alleged creditors whose debts haive been disallowed ; 
and the amount o^ their debts which has been so disallowed is set opposite their 
names in the said tMshedule. 

4. The several persons whose names are set forth in the first column of the 
fourth schedule hereto- are creditors the amount of whose debts Twhich are 
sevetfiblly set opposite the names of each of them) have been fix^ ny iHqnlry 
and adjudication in manner by the said Act provided. 

6. The several persons whose names are set forth in the first column of the 
fifth schedule hereto are creditors the full amount of whose claims is not 
admitted by the company, and whose claims the company are not willing to set 
apart and appropriate funds to meet, and the amount of which claims has not 
been fixed by inquiry and adjudication; and the amount of their claims is 
set opposite their names in the said schedule. 

THE FIRST SCHEDULE. 
Creditors who consent. 





Name. 


Address. 




Description. 




•. ' . 


,* ^ 


« 


 .' 


• 1 . 1 


• 
.  « - • * f 


•^ — > 
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Form 106. 



THE SBOOND SCHEDULE. 
Orediton whose debts have been Menied. 




THE THEEtD SCHEDULE. 
Crediton whose claims have been disallowed. 






D6Miipti<m. 



Amount of Debt. 



THE FOUETH SCHEDULE. 
Creditors whose debts have been fixed by inquiry. 



Hftme. 



AddTMI. 



OMcriptlon. 



AJBonnta 



THE FIFTH SCHEDULE. 



Creditors whose claims are not admitted by the oompany, and htTo not been 

fixed by inquiry. 


Kabm. 


AddTMi. 


Desoiiptlon. 


Amoimt. 




• 







Ofd«r oonilnn* 

Ing rednotlon* 



In the Supreme Court of ) 

New South Wales. V 

In Equity. J 



No. 106. 



lu the Matter of the " Companies Acts" of 1874 and 1888, and in the 
Matter of the Company, Limited and Bednoed. 

Upon the petition of the Company, Limited and Beduoed, filed 
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herein on the day of last past coming^ on for hearing this day FOFlll 106* 

before the Honourable William Owen, Primary Jad^ in Equity of this Court, 

and upon hearing , of counsel for the petitioning company, and upon 

reading the said petition and the affidavit of sworn and filed on 

the day of last past, and his Honour not requiring any notice to 

ereditors or advertisement of any notice that the petition was appointed to be 
heard this day. This Court doth order that the cancellation and reduction of 
the capital of the company resolved on and effected by the special resolution 
pissed and confirmed at the extraordinary general meeting^ of the company 
held respectively on the day of and the day of , 

last PSAt, which resolution was in the words and figures following : — 

'' That the capital of the company, which now stands at £76,000, divided 
into 75,000 shares of ^1 each, fully paid-up, be reduced to £60,000, divided into 
75,000 shares of 16 shillings each, fully paid-up, and that such reduction 
be effected by cancelling the present paid-up capital to the extent of 
4 shillings per share, the liability in respect of which 4 shillings per share 
shall be ezfcinguisbed, be and the same is hereby confirmed. And it is ordered 
that the addition of the words 'and reduced ' to the title of the said company be . 
hereby altogether dispensed with. And it is further ordered that notice of the 
registration of this onler and of the said minute be published, &c. And the 
Court doth hereby approve of the minute set forth in the schedule hereto. 
And it is ordered that this order be produced to the Registrar of Joint Stock 
Companies, and that an office copy thereof be delivered to him, together with 
the said minute in the words and figures or to the effect set forth in the 
schedule hereto. 

THE SCHEDULE. 

The capital of the Company, Limited, is from henceforth JB60,000. 

divided into 75,000 shares of 16 shillings each , on which the sum of 16 shillings 
has been and is to be deemed paid-up instead of the previously reduced capital 
of JB75,000, divided into 75,000 shares of £1 each, with £1 per share paid-up. 



No, 107. 

The capital of the West Cumberland Iron and Steel Company, Limited and J??L?L?Ji!^ 
Reduced, is from henceforth £860,000, divided into 24,000 shares of M\h each, on 7.4Sr^SamS^* 
which the sum of £14 has been and is to be deemed paid-up, instead of the niee Act," and 
original capital of £600.000, divided into 24,000 shares of £25, with £24 per share ■• *» ^^t of 18 88 
paid-up. [W.N. (1888) 54.] 



No. 108. 

New South Wales, ) 
(To wit}. j 
Whereas, it has been proved to the G-overnor and Executive Council that the Form of license 
Company, which is about to be registered under the " Companies Acts " *°-^J5Ji^Jg 
of 1874 and 1888, as an association limited by [guarantee or shares] is formed for word "limited." 
the purpose of promoting objects of the nature contemplated by the 54th section of 
the first-mentioned Act, and that it is the intention of the said association that the 
income and property of the association whencesoever derived, shall be applied solely 
towards the promotion of the objects of the association as set forth in the 
memorandum of association, and that no portion thereof shall be paid or transferred 
directly or indirectly by way of dividend, bonus, or otherwise howsoever by w«y of 
profit to the persons who at any time are or shall be, or have been members of the 
association, or to any of them, or to any persons claiming through any of them. 
Now, therefore, the Governor, by and with the advice o( the Executive Council, in 
pursuance of the powers vested in him by the said section 54 of the " Companies 
Act " of 1874, and of any other powers thereunto enabling him, and in consideration 
of the provisions and subject to the conditions contained in the memorandnm of 
Rssocintion, a copy of which verified by the signature of [a direeioT of fhe eomprrn >j \ 

P2 
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FoHn '109* liaTe been produoed, doth by this license dhrect the Company to be regiBtered 

with limited lisbilitj without the addiuon of the word *' Limited " to the name. 

Signed this day of , A.D. 

Colonial Secretary. 



No. 109. 



New South Wales, ] 



of land. 



(To wit). ^ 
to^ld monT"^ Whereas, the Company, Limited, being an association formed under the 

than two aorss provisions of the " Companies Act " for the purpose of promoting [art, or commerce], 
and not for any purpose involving the acquisition of gain by tbe company or by the 
individual members thereof, has applied to the Governor and the Executive Council 
for power to hold certain land, being more than two acres in extent. Now, there- 
fore, the Governor, by and with the advice of the Executive Council, doth hereby, 
in pursuance of the powers vested in him by the 55th section of the said Act, and of all 
other powers enabling him, license and empower the said Company, Limited, 

to hold the lands which are described as follows [here ineeri description of landt], 
and subject to the conditions following [Tiers insert conditions, if any]. 
Signed this day of , A.D. 

Colonial Secretary. 
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I.— FORMATION OF A COMPANY. 

[References, except where otherwise expressed, are to the 
Sections of the " Companies Act, 1874/' and to the Rules 
of Court therennder of March, 1889 ] 

Companies formed under the '^Companies Act" may be 
either limited or unlimited ; and of the former, companies may ^**?iy^ 
be limited either by shares or by guarantee. Very few cases of 
unlimited companies occur; of limited companies those limited 
by shares are much the more common. 

It is proposed to treat very shortly of the necessary steps in Limited by 

B]uur68 or Djr 

the formation of a company limited by shares, noticing any ffOMraAtee, 
differences in the case of companies limited by guarantee. The 
limitation, it may be observed, is of the liability of the 
individual members of the company, which, in the case of a 
company limited by shares, is limited to the amount unpaid on 
the members^ shares, and in the case of a company limited by 
guarantee to the amount which each member undertakes to 
contribute to the assets of the company in the event of its 
being wound-up : ss. 7, 8. 

The number of persons forming a company cannot be less seven persons, 

flu vb 

than seven (s. 5) ; but any seven persons may combine to 
form a company for any lawful purpose (ih.). Such a purpose 
is commonly the entering into, acquiring, or carrying on some 
business, and if, as is usually the case, the public is to be 
invited to take shares in the proposed company, one of the first 
steps taken by the persons interested in the formation of the 
company will probably be the publication of a prospectus, that Froapeetas. 
is to say, a statement of the intention to form a company, the 
amount of share capital with which it is to be registered, the 
objects for which it is to be formed, the names of persons 
acting in the formation of the company as directors, brokers, 
Ac., together with such information as may appear useful to the 
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Chap. I. public in leading them to decide whether or no to apply for 



' shares. The prospectus is commonly issued before the 

registration of the company ; but it is the better course^ if seven 
persons can be found to sign a memorandum of association^ to 
register the company first and to take all subsequent steps in 
the name of the company ; see as to this^ infra. 

The prospectus may be in form something as follows :— 

^°"" **f The — ^-^— Company, Limited. 

Incorporated under the provisions of the ^' Companies Acts, 
1874 and 1888/' whereby the liability of a shareholder is 
limited to the amount of his shares. 

Capital, £100,000, divided into 100,000 shares of £1 each, 
payable as follows : — 2s. 6d. on application, 2s. 6d. on 
allotment, the balance when called for. 

Directors : 
Bankers : 
Solicitor : 
Secretary : 
Brokers : 

The company is formed for the purpose, &c. 

[If ere ni wkt a aiatement of the objects and proepecte of the company. 2 

Application for shares may be in the accompanying form, and 
should be forwarded to the secretary, together with the amount 
payable on application. 

Business will be commenced when half the shares have been 
subscribed. 

The following contracts have been made, namely : — 

1 . A contract, dated , between A.B. and CD. 

as a trustee for the company. 

2. (Other contracts). 

Forms of application for shares may be obtained from the 
secretary. 

Copies of the contracts above mentioned and of the memo- 
randum and articles of association may be inspected at the 
office of the company's solicitors. 

Dated the day of a.d. 18 
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A form of application for shares may be as follows :—• Ckap. I* 



Form of Application for Shares. AppiiMtion 

To the Directors of the Co., Ltd. 

Gentlemen,— 

I hereby request that yon will allot me shares 

in the Co., Ltd., and now enclose my cheque for i, , 

being 2s. 6d. per share on the number applied for, and I hereby 
agree to accept the same or any smaller number that may be 
allotted to me, and to pay the balance of 2s. 6d. per share on 
allotment as provided in the prospectus, and I authorise you to 
register me as the holder of the said shares. 

Name. 
Address. 
Description. 
Date. 

ft 

The objects for which the company is to be formed should be oiieotaQf 
accurately stated ; if it afterwards appear that its objects as set 
out in the memorandum of association differ from those stated in 
the prospectus, an applicant for shares on the iaith of the 
prospectus will be entitled to decline to take shares in a 
company registered with different objects. 

All material facts relating to the intended company, its MiMtateoMnta, 
position and prospects should be stated. Misstatements or i««<>iM<on. 
concealment of material facts will entitle an applicant for shares 
to refuse to carry out his contract to take shares, or to have the 
contract rescinded and his name removed from the list of 
shareholders, if shares have actually been allotted to him. And 
the persons whose names appear on the prospectus, if they have Penonai 
in fact authorised its publication, will be personally liable in ^^^^ ^^* 
damages for any statements appearing in the prospectus which ""' 
they do not bona fide believe to be true. There must be actual 
fraud shown on the part of the person charged ; but he is liable, Dmtv t. fml 

t m t till 14App.Cu.887« 

and actual fraud appears, not only when he makes a statement 
which is false, and known by him to be so, but also when such a 
statement is made recklessly and without care whether it be true 
or false. It is not every person who has seen the false state- 
ments and bought shares who has any ground of action, but only 
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Cba^vtJ a persoxr^^d' htts iAk^nvJiis Bhar^s relying on; tile migleiMUiig 



'statements in the prpi^peqtas. 
SaudKj*e9**^ Further, by s. 69, q.v., every prospectus of a company shall 
specify the dates and names of the parties J)o. any contract 
eritered into by the company or- jthe prompters, directors, or 

trustees thereof before the issue of such rprospectus, whether 

f » ..... 

subject J to . adoption by the directors of the company or 
olherwipe. Tt is obviously impossible to carry out the. 
requiremeQts of this comprehensive enactment to the letter ; 
apd as to what contracts ought to be disclosed, see note to 
s. 69, supra; but if there be any doubt wl^ether a contract 
should be disclosed or not, it is better to err on the side of 
disclosing too much rather than too little. 
SSoid^mwde ^^ ^® * ^®^ usual practice for the promoters to issue the 
prospectus. prospcctus before the formation of the company, and to invite 
applications to provisional directors, and only to register the 
coinpany after a <^rtain number of applications have been sent 
in. But this practice gives rise to very difficult questions; and 
ind.£imnch as it is not now a very expensive matter to register a 
d^pany (see "Companies Act," Seh. I., Table B.), and for the 
avoidance of such questions, it appears the far preferable course 
(as has been suggested supra) to register at the same time as or 
 before, the issue of the prospectus, seven members signing 
the memorandum for one share each (ss. 5,. 7), and it 
should be declared by an article similar to Art. 53, Table 
A., that "the subscribers of the memorandum are to be the first 
directors, and thereupon they will be able to exercise all -the 
powers conferred by the articles on the directors, and to act 
generally in the name . of, and by their acts to bind, the 
ciMnpany.* . 
AppUeation. Jt ghould uot be forgotten that under s. 21 agreement is made 

the basis of membership in a company ; the question in a case 
of dispute is, "Has there been a complete agreement to take 
shares ? *' The agreement is usually constituted by application, 
as in the form above given, followed by a letter of allotment, 
upon which there appears a complete contract. There must be 

* See In re Great Northern Salt Co,, W.N. (1890) 19, on the powers of the 
BubBotiben of the memoranduia^ . 
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«n allotment^ and nntil that allotmetit is obmiautiicated'to the 4lMI^» f; 



applicant he may withdraw his appHoAtiontj bnt the contrttot 
is complete when the letter of allotment is posted^ Although it ie SJHISJ^S!^. 
never received. \The withdrawal may be oral merely^ or may fce Sdiv.^SS!' * 
inferred from inconsistent acts^ known to the other party, 
withdnt express words. The application may be conditional on Conditional : 
the applicant, 6.^.^ receiving oontracts from the com^pany; if 
shares be allotted on snch application, the qnestion will be 
whether the condition was precedent or only collateral, whether 
acceptance of shares was only to take effect on thefnlfilment of 
the condition^ or whether there was on the other hand a present 
complete agreement to take shares with a collateral agreement 
for something else to be done. 

An application coupled with some condition that is not 
accepted by the company clearly constitutes no agreement. 
The application may be made by an agent ;• bnt if the agent by agent. 
apply in his own name, he may make himself personally liable. 

Before consideriner the memorandum, it may be observed that F^Umiuaiy 

*=> * y contrnots. • •' 

a company or its promoters — that is, the persons engaged in its 
formation— -frequently enter into prelinrinary agreements with 
other persons for acquiring the property, as a business, mine, 
patent, &c., which the company proposes to work. Such a 
contract is only binding on the company if made, after its 
incorporation^ by itself or its agents ; no contract, it may be 
broadly stated, made before the incorporation of the company 
can bind the company, save in so far as it is adopted and 
expressly renewed by the company after its incorporation. Such 
contracts, and especially if they involve the issuing of shares as 
fully paid-up in return for the property acquired, require to be 
entered into with care, and may be safely carried out in manner 
following. Before the incorporation of the company, the owner Mode of 
of the property which it is proposed to acquire enters into an 
agreement for sale with someone as a trustee for the intended 
company. The articles of the company contain a clause 
empowering the directors to adopt and carry out this agree^ 
ment ; and after incorporation, the directors duly resolve so to 

t Rt Foriugu€$e Cons, Mining Co., Badmah's and BoianqueVs Oafe«,W.N. 
(1090) 86, is a very reoeaitcase on ttaiB subject . . 
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Signature of 
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■.10; 

efMrtioles,e.li. 



do. This of itself^ however^ is not sufficient; bat a new 
agreement mast be entered into between tbe company, the 
vendor, and the trastee, which refers to the former agreement, 
and by which the company binds itself to carry oat the terms of 
that agreement. Or an agreement between a vendor and an 
agent of the company may be prepared before, and signed 
immediately after, the incorporation of the company, whose 
memorandam and articles shoald refer to the agreement as to be 
signed immediately after the incorporation, and aathorise the 
directors to ratify the same ; which they will as soon as possible 
after incorporation proceed to do. 

To relieve the trnstee or agent of personal liability, the 
agreement shoald provide that apon the adoption of the agree- 
ment by the company the liability of the trnstee or agent shall 
cease ; and that if the company does not adopt the agreement 
by a certain day, prior to the day fixed for completion, the 
trnstee or agent may at any time afterwards rescind it. 

If paid-np shares are to be issued as part of the consideration 
for the purchase, the contract shoald be filed with the Begfistrar 
before the issue of the shares (s. 57), and should state the 
number of shares which are to so issue as paid-up, and 
preferably their denoting numbers also. The contract must be 
in writing, and, semble, should be executed by both parties to it. 

The memorandum of association of the company will be 
drawn up as in Form A., Sch. II., " Companies Act," or in the 
case of a company limited by guarantee in Form B. or C, Sch. 
II. (ss. 7, 8, 9) ; and the memorandum must, in the case of a 
company limited by guarantee, and should in the case of a 
company limited by shares, be accompanied by articles of 
association, unless in the latter case it is intended that the 
articles in Sch. I., Table A., are to be those of the company, 
in which case the memorandum need not be accompanied by 
articles, and those in Table A. become the articles of the 
company (ss. 13, 14) ; if they are not intended to be so, they 
must be expressly excluded (s. 14). The memorandum should 
be signed by each subscriber in the presence of a witness^ who 
should attest the signature, though it may be signed by agent 
(s. 10 and note). The articles must be printed and signed by 
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each subsoriber to the memorandnm and attested (s. 15) ; and Chsp* I< 



the articles must be in separate paragraphs numbered arith- 
metically (s. IS). Both the memorandum and the articles must 8.is. 
bear a shilling stamp; they must be sent to the Registrar- stamp. 
General as Registrar of Joint Stock Companies^ together with 
the fees chargeable under Sch. I.^ Table B., or^ in the case of a 
company not having a capital divided into shares^ under Sch. I., 
Table C. The Registrar will then register them (s. 16)^ and Bofistntioii, a. 
issue a certificate of the registration (s. 17); an engrossed ^^•■S'^^^' 
certificate should accompany the memorandum and articles^ 
to facilitate matters. A company cannot be registered in the 
same name as an existing registered company (s. 19 and notei^^^nM*"*!^ 
thereto). The memorandum^ which is the '^ charter of the 
company/' should express the objects of the company in terms 
wide enough to include everything necessary to the working of 
the company^ as the powers of the company are contained in and 
strictly bounded by the terms of the memorandum. 

Upon registration the company becomes incorporated with 
full corporate powers^ but limited to the objects set out in its 
memorandum and bounded by any express or implied restrictions 
in the Act creating it. 

Certain existing companies are empowered to register under Compuiies 
the *' Companies Acts'' by s. 228, which defines the companies J^^ ' 

so authorised to register. It is to be observed that no such 
company can register as a company limited by shares, unless it 
falls within the definition of a joint stock company given by 
s. 225. But subject to the restrictions contained in s. 223, any 
company not formed under the Acts may register as unlimited 
or as limited either by shares or by guarantee. A meeting of 
the company's members must be called to consider the question 
of registration, and a majority of those present in person or by 
proxy must consent to the registration (s. 223). In the case of a 
company which has not the liability of its members limited by Act of 
Parliament, Royal Charter, or Letters Patent, the majority required 
to assent must consist of not less than three-fourths of the 
members present at the meeting: s. 223 (5). If a company 8.888(5). 
propose to register as limited by guarantee, it must at the same 
meeting declare the amount which each member undertakes to 
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(Biap. I. contribute in the event of a winding-up : s. 223 (6). If a poll is 



s. 223(6). demanded at any such meeting, regard is to be had to the number 
of votes to which each member is entitled by the regulations of 
Ihe Company fib J. . A. joint stock company (defined by s. 225), 
registering under this part of the Act, must comply with the 
s«. 227, 228. requirements of s. 227 ; any other company with those of s. 228. 
The particulars required by those sections to be delivered to the 
i>^g^»tioii. Registrar must be verified by statutory declaration of the directors 

of the company, or any two of them (s. 230). 

^*'***^282*"" ^ banking company must comply with the provisions of 

s. 232 if it propose to be registered as a limited company. 

Companies not registering as limited companies, or in any case 

if their liability has previously been limited, are exempt from the 

Begistr^on payment of fees on registration (s. 283) ; and a company 

"Limited," registering as a limited company^ must add the word ''limited *' 

to its name (s. 234). 
imwpora!tionl "^^^ Registrar is to issue a certificate of incorporation, which 
88.235,236. jg ^ |j^ conclusive evidence of the company's incorporation, 
of its right to register under the Act, and of the date of regis- 
tration (ss. 235, 236). 
Vw^of Upon such registration all property of the unregistered 

company passes to the registered company, but all existing rights 
and liabilities are saved, and existing actions and suits may be 
SStiOTi^Vlla' continued (ss. 237-239). The provisions of any Act of Parliament 
or deed regulating the company, become the conditions and 
regulations of the company in the same manner as though they 
were contained in a memorandum and articles of association, and 
all the provisions of the Act apply to the company, subject to 
certain exceptions (s. 240). 

It has been thought useful to add, in a compendious form, the 

various requirements of the Act in matters to be observed and 

done during the course of the company's existence. 

meSng?r7o : -A. general meeting must be held within four months of regis- 

aniraai, 8.81. tratiou (s. 70), and afterwards once at least in every year (s. 81). 

The regulations of the company contained in its articles of 

Aitjautioiis of association may be altered by special resolution (s. 82) defined 

^*if8?OT- l>y s. 83; a copy of any special resolution passed must be 

toi«reii6tere^. {i^jiediately forwarded to the Registrar (s. 85) ; and must be 
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annexed to^ or embodied in, every copy of articles of association Chap* I^ 



that may be issued after the passing of the resolution (s. 86). and embodied 
The memorandum of association can only be altered in certain Memon^om 
particulars (s. 11 and notes thereto). The registered office of ^^^^^^^^ 
the company, which every company must have (s. 71), may be °j!lty v^j 79 
changed, notice being given to the Registrar (s. 72). The name ciuBgeof 

. 1 • 1 '••'ne, M. 12. 

of the company may be changed by special resolution, and with 
the sanction of the Governor in Council (s. 12) ; and notice of 
such change must be given to the Registrar fib.J. Under the 
powers of the articles, as originally framed, or as altered by 
special resolution, a company limited by shares may increase its incnMeof 
capital by the issue of new shares ; consolidate and divide its ^^^ 
capital into shares of larger amount than its existing shares ; or 
convert its paid-up shares into stock (s. 11): notice of any of Notice to be 

r r \ t J ^ riren to Eegis- 

which matters must be given to the R^istrar (ss. 26, 82). A™f»»-2«.8a. 
company may also, by special resolution, reduce its capital ^°^<^ "*• 
(ss. 42-51) ; but on this subject see the chapter on reduction, 
infra. 

It may also, by special resolution, subdivide its shares into srabdiTiaion of 
shares of smaller amount, provided that the proportion between 
the amount paid, and the amount unpaid on each share, remsons 
as before (s. 52) ; and every copy of the memorandum of 
association issued after the passing of such resolution, should 
state the number and amount of shares in accordance with such 
resolution (s. 53) -, and it is conceived that notice of such 
subdivision should be given to the Registrar. The company 
may also, by special resolution, make the liability of its Dizeoton' 
directors unlimited, and a copy of such resolution is to be 
annexed to the memorandum (s. 41) ; and notice of this also, 
it is conceived should be given to the Registrar. All 
these alterations (save that of change of office and change 
of name) may be made only under the authority of the 
articles as originally framed, or as altered by special 
resolution. 

The company must have a registered office (s. 71), which it 
may change (supra). It must keep its name painted outside its Nanetobe 

aJBxed to ofice: * 

office, and must put its name on all notices, &c., of the company »dvM<i>»- 78. 
(88. 73, 74). 
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Bagisterof 
BMinbersyg. S8. 



AnniULl list, s. 
8i. 



Vhap« !• Every company mast keep a register of members^ containiD^ 
the names and addresses of the members, the shares held by each 
member distinguished by number^ and the amount paid-up on 
them, the date at which the name of a person was entered oa 
the register, and the date at which he ceased to be a member 
(s. 28) ; and registers may be kept at places out of the colony. 
See the " Companies (Extra-Colonial) Registers Act/' supra. 

Every company having a capital divided into shares mast, 
within three weeks after the annual general meeting (or the first 
such meeting, if two are held), make up a list of all persons, 
members of the company, on the fourteenth day succeeding 
such general meeting, giving the names, addresses, and occupa- 
tions of each member, and the number of shares held by him ; 
and shall at the same time make up a summary containing the 
particulars mentioned in s. 24; and a copy of such list and 
summary is to be sent to the Registrar within seven days after 
snch fourteenth day fib). No notice of trust can be entered on 
the register (s. 28) ; the register is to kept at the registered office 
of the company, and must be open daily for inspection in business 
hoars (s. 30) ; but the register may be closed for thirty days in 
each year, notice of its closing being given by advertisement in 
some newspaper circnlating in the district where the registered 
office is situated (s. 31). 

Every company must keep a register of all mortgages and 
charges specifically affecting property of the company, and shall 
enter in such register in respect of each mortgage or charge a 
short description of the property mortgaged or charged, the 
amount of charge created, and the names of the mortgagees or 
persons entitled to such charge ; and this register is to be open 
to inspection by creditors and members of the company (s. 75). 

Every company not having a capital divided into shares, must 
keep at its registered office a register containing the names, 
addresses, and occupations of its directors or managers, and 
must notify to the Registrar any change in such persons (s. 77). 
Every limited banking company, and every deposit, provident, 
and benefit society under the Act, must, before it commences 
business, and also on the first Monday in February and the first 
Monday in August in each year, make a statement in the Form 



Clorinff 
ngiMt&tf u. 81. 
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mortgages, lTB. 



Register of 
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D., Sch. I., to the Act^ whioli it must put up in a conspicuous Chap* I< 



place in its office^ and in eyery branch office (s. 76). A company 
may be wound-up (as well as for otlier reasons) if its number of 
members is less than seven (s. 131)^ and in such a case its ¥^]^^ 
members become individually liable for its debts (s, 80), if J^,^^'"* 
business is carried on for six months after the number of 
members falls below seven. 

A company may contract in the same manner (as regards the Contn«tB by 
form of the contract) as a private person (s. 68), and may appoint 
an attorney to execute deeds (s. 87) ; persons making, or accepting, 
ieo., pro. notes or bills of exchange on its behalf, must take care 
that the name of the company appears on them, or they will 
themselves be personally liable on the notes, &c. (s. 74). 

Minutes of all resolutions and proceedingpa of general meetings Minatesof 
of the company, and of directors or managers of the company^ 
must be kept and duly entered in books for the purpose, and 
signed by the chairman of the meeting, or of the next succeeding 
meeting (s. 98). 



II.— REDUCTION OF CAPITAL. 

Any company limited by shares may reduce its capital under Powwtonduee 
the provisions of the " Companies Act ^** ; and the '^ Amending 
Act '' (1888) now declares that the word ^' capital '' used in 
the ''Companies Act" is to include paid-up capital, and that^comptoiM 
the power to reduce capital conferred by that Act is to be 
taken to include power to cancel lost capital, or any capital 
unrepresented by available assets, or to pay off any capital which 
may be in excess of the wants of the company ; and paid-up 
capital may be reduced with or without extinguishing or reducing 
the liability (if any) remaining on the shares of the company ; 
and such liability is preserved to the extent to which it is not 
extinguished or reduced (s. 3) . A company may also, if authorised 
BO to do by its articles as originally framed or as altered, reduce 
its capital by cancelling any shares which at the date of the 

*See io addition to cases cited under a. 42, Tu re Oatling Qmu Co,, W.N. 
(1890) 27. 



256 REDUCTION OP CAPITAL. 

CJiMf^Jf.^ passings pf a resolation so to reduce the capitftl have not been 
taken j op agreed to be taken^ by any person (s. 5, Act of 1888) ; 
and this by resolation merelyi without the sanetion of the Gonrt. 

A^^ff^i. ^®" ^^'^i d®*^ ^^^^ reduction ; and provide that in the case of 
a company au^^horised by its regulations as originally framed, 
the capital may^ be reduced by special resolution ; but if not so 
authorised^ the articles (regulations) must first be altwed by 
special resolution so as to give the required authority ; then a 
further special resolution is required to effect the redactioii (s. 42) ; 
but no resolution for reduction is to take effect until an order of 
the Court sanctioning the reduction has beiBn. obtain^^ and. 
registered by the Begistrar. In order to obtain this sanction, a 

sffl^Fom m. petition ia presented to the Court for an order confirming such 
resolution (s. 44, B. 64, Form 104). It is convenient, as in the 
form given, to embody the minute proposed to be registered in 
the petition, and then to refer to it in the order. After the 
passing of the resolution for reduction, the <x>mpany must add to 

redaoed','^^43. its name the words " and reduced " as part of its name till such 
period as the Court shall direct (s. 48), except in cases coming 

Act of 1888, B. 4. under s. 4 of the Act of 1888, as to which see infra. The next 

•ettie uit*of **^ step after presentation of the petition is to apply to the Court, 

crediton, K. 06. ^ parte, by summons, in chambers (B. 66) for directions as to the 
j)roceedings to be taken for settling the list of creditors entitled 
(as defined by s. 45) to object to the proposed reduction, and the 
Court — that is, the Chief Judge — ^will upon that summons make an 

Ord«r,Fonn 56. order (Form 56), fixing the date (s. 45) with reference to .which 
the list of creditors is to be made out, directing what notices 

^*itton Lid (Form 57) of the petition shall be published (B. 6 7) , and fixing a day 
er. orm 5 . ^^ which a list of the Creditors of the company is to be filed in the 
Master's office (B. 68). The list will be verified by affidavit 
(Form S8), made by some officer of the company (B. 68) ; the list 
and an office copy of the affidavit are to be left at the '^ chambers 
of the Judge.'' This direction seems to be copied per incuriam 
from the English order of March, 1868 (B. 6). Copies of this 

Copies of list to Jigt of Creditors, crivinfir the total amount due to the creditors and 

be Kept at office / o o 

Spen'tTSweS ^^^^ names and addresses, but omitting the amounts due to 

tfoii.B.7o. them respectively (unless the Judge otherwise direct), shall be 

kept at the registered office of the company, and of their solicitors 



REDUCTION OP CAPITAL. 267 

and Sydney agents ; and are to be open to inspection by any Chl^. IT. 

one (R. 70). 

But if the proposed redaction does not inyolve either thegg^w^<*«' 
dimination of any liability in respect of onpaid capital^ or the 
payment to any shareholder of any paid-np capital^ the creditors 
of the company are not^ nnless the Court otherwise direct, entitled 
to object^ or required to consent^ to the redaction (s. 4, Act of 
1888) ; in which case none of these proWsions for settling the 
list of creditors, obtaining their consent^ &c., need be complied 
with ; nor need the company use the words " and reduced " till 
the hearing, and advertisements and the use of these words may 
be altogether dispensed with^ on application which may be made 
at the hearing (s. 4, ib., and notes thereto). 

In other cases^ however, after filing the affidavit of the list of Notioeto 
creditors above referred to, the company within seven days must Fonn«9. 
send to each creditor a notice (Form 59) in terms of B. 71^ 
stating, among the other matters there mentioned, the time 
within which, if he claims to be a creditor for a larger amount, 
he must send in his name and address, the particulars of his 
claim, and the name and address of his solicitor, to the solicitor 
of the company, that time having been fixed by the Judge on 
previous application by sunmions ex parte. 

Notice (Form 60) of the list of creditors filed under R. 68, ^/iSt' B^Sf°* 
must, after the filing of the affidavit required by that rule, be^**™®®" 
published at such times and in such newspapers as the Judge 
directs (R. 72) ; such direction may be obtained on summons ex 
parte in chambers, and conveniently at the same time as the 
direction as to time required under R. 71. The person to whom 
the particulars of debts or claims are by the notices under RR. 
71, 72, required to be sent in should file an affidavit (Form 61) Affldavitof 
within such time as the Judge shall direct, stating the result of ^«»™ ^' 
such notices, and verifying a list containing the names and 
addresses of persons who have sent in claims ; and a competent 
officer of the company should join in such affidavit and distinguish 
the debts and claims which are admitted or wholly or partially 
disputed by the company (R. 73) ; and the list and an office copy 
of the affidavit are to be left at the ^' chambers of the Judge '' 
within such time as the Judge directs* 

Q 
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Chap. II. If the company do not admit a debt^ they may either set apart 
and appropriate the full amount of such debt in such manner as 
the Judge may approve (s. 46)^ or if the Judge so direct send a 

Notice to prore, notico to the Creditor (Form 62), requiring him to come in and 

K. 75, Form 62. / i. o 

prove his debt. Such proof will be taken before the Master^ 
and costs will be allowed for and against the creditor in the 
same manner as in the case of persons coming in to prove 
debts in a cause (B. 75) ; see Eq. Bules^ R. 214. The company 
must set apart and appropriate the amount of the debt so 
proved (s. 46), unless the creditor consent to the reduction ; and 
so with all creditors, their consent will only be dispensed with 
on the company setting apart a sum to meet their debt {ih.). 
The result of the settlement of the list of creditors is stated in 
Certificate of a Certificate by the Master (R. 76, Form 105) ; and after the 

fiettlement of , 

iis^.B.76,Fonn expiration of eight clear days from the filing of such certificate^ 

Hearing of the petition may be placed in the list for hearing (R. 77) ; and 

Form 63*. * ' ' noticos of (Form 63) the hearing must be published as the 

Judge may direct ; as to advertisements, see note to s. 47 ; and 

in cases under s. 4 of the Act of 1888, see supra, and notes 

under that section. 

Creditor On tho hearing any creditor settled on the list who has not 

appearing on, 

s- 79. signed a consent to the reduction, and whose debt has not been 

discharged or secured, may, on giving two clear days' notice to 
the solicitor of the company, appear to oppose the application 
(R. 79). If his claim is disputed, and has not been adjudicated 

Costs, B. 80. upon under R. 74, the costs of his appearance will be in the 
discretion of the Court ; otherwise a creditor appearing is in 

Direotionsott general entitled to his costs (R. 80). On the hearing the Court 
'   may direct debts of creditors who do not consent to be secured, 
and may adjourn the petition to allow this to be done (R. 81). 

Order, Form 106, The Order (Form 100) confirming the reduction should state 

&. 82, s. 47. 

in what manner and at what times notices of the registration of 
the order and of the minute {infra) approved by the Court are 
to be published (R. 82, s. 47) ; and this publication being a 
requirement of the Act itself, cannot be dispensed with, even in 
cases under s. 4 of the Act of 1 888. The order will also fix a 
date up to which the words " and reduced '' are to be used as 
pnrt of the name of the company (R. 8*^, s 43, and notes). 
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The minute (Form 107) must be approved by the Court (s. 47) ; Chap. II< 
in its proposed form it is more conveniently placed in the petition Vmate, Form 
itself, as suggested supra; it vrill show the amount of the 
capital, the number of shares, and the amount of each share, as 
altered by the order (s. 47), and also the amount deemed to be 
paid-up on each share (s. 4, Act of 1888) ; the form given (Form 
107) also shows the number and amount of the shares previous 
to reduction, and is in a form approved by Kay, J., in West 
Cumberland Iron and Steel Co., W.N. (1888) 54 ; see also form 
in Be American Pastoral Co., W.N. (1890) 62. 

A copy of the order and minute must be sent to the Registrar, Rwutmtion o 
who will register them, and issue a certificate of such registra- "innte, s. 47. 
tion (s. 47) ; and the minute will thereupon become part of the 
memorandum of association (s. 48) ; and must be embodied in 
every copy of the memorandum issued subsequently to the 
r^stration (s. 50). 



III.— PRACTICE ON WINDING-UP. 

[References, except where otherwise stated, are to the Sections 
of the '^Companies Act, 1874," and to the Rules of Court 
of the 1st April, 1889, supra.'] 

Companies registered under this Act may be wound-up in icodM of 
three ways : — Mi,iaa,M^iS8. 

(1) By the Court. 

The circumstances under which a company may be wound-up 
by the Court are set out in ss. 131, 132. 

(2) Voluntarily, without the intervention of the Court, s. 180. 

(3) Voluntarily, but under an order and subject to the 

supervision of the Court, s. 198. 
The Court which has jurisdiction in the winding-up of com- Jurisdiction. ■. 

188. 

panies under this Act, is defined by s. 133 to mean the Supreme 
Court in its equity jurisdiction exercised by and before the 
Primary Judge in Equity ; and by s. 221, the general practice in 
equity, where applicable, was to apply to all proceedings for 
winding-up a company until rules were made, and by R. 88 this 

Q2 
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Chap» IIL practice in cases not provided for by the Act or the Rules is 
Snbfiequent made to apply to all such proceedings. After an order for 
133, E. 7. ' winding-np has been made by the Primary Judge, subsequent 
proceedings may, if so directed, be taken before the Judge in 
Bankruptcy (subject to appeal to the Primary Judge), s. 133, 
which refers to the Chief Commissioner of Insolvent Estates ; 
by 8. 6 of 38 Vict. No. 1, the Chief Commissioner of Insolvent 
Estates was directed to be deemed the Court within the meaning 
of Part IV. of the "Companies Act '* when all proceedings subse. 
quent to the order for winding-up were directed to be taken 
before him ; and now, by the " Bankruptcy Act'^ of 18S7 (51 Vict. 
No. 19), the Chief Commissioner is to be interpreted to mean 
the Judge in Bankruptcy, and his powers are to be exercised by 
the Judge in Bankruptcy. In consequence, however, of the 
anomaly of one Judge sitting in appeal from the decisions of a 
Judge of equal standing and co-ordinate jurisdiction {Pickering's 
Oase, 10 N.S.W. L.R. Eq. at p. 40), special provision was made 
by R. 7 for subsequent proceedings to be taken before the Master 
In a District in Equity : and this is now the usual practice. The Act also 

Court, 88. 145- , . 

^^' makes provision (ss. 145-150) for subsequent proceedings being 

had in a District Court, but there appears to have been no rules 
made or machinery provided for carrying out these provisions of 
the Act. In the case of companies registered under the ^^ Mining 
Partnerships Act" (24 Vict. No. 21), similar provisions made 
under that Act were, at the time when the " Companies Act " 
was passed, nugatory, it being found to be impracticable to 
wind-up such companies in the District Court : In re Grand 
United G. M. Oo., 10 N.S.W. L.R. Eq. at p. 272. 

It will be more convenient to treat here of a winding-up by 
the Court, and afterwards to note any differences between that 

Who can apply and the otlier methods of winding-up. Any application to the 

fiMf winding-up 

order, 8. iw. Court for the winding-up of a company must be by petition 
(Form No. 67, supra), which may be presented (a) by the com- 
pany ; (b) by one or more creditors ; (c) by one or more 
contributories of the company, or by all or any of the above 
parties together or separately, s. 1 34. 

Connelly's (a) The company can petition ; but the more usual course 

appears to be for a creditor to do so. 
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{h) This is generally based upon the inability of the com- Chap* Til. 
pany to pay its debts^ and the proof depends npon the terms of cr^utor's 
s. 132. By sub-s. 1 of that section a company is deemed unable 
to pay its debts when a sum exceeding £50 is due by the company 
to a creditor, and tlie company has, for three weeks after demand 
dnly made, neglected to pay it; by sub-s. 2 the company is 
deemed nnable to pay its debts when execution {aemble, for any 
amount not necessarily £50) is returned unsatisfied. Either of 
these circumstances may be taken advantage of either by the 
company, a creditor, or contributory ; and it does not appear 
necessary that the petitioning creditor should be a creditor for 
more than £50, or should be the same creditor who has made the 
demand under sub-s. (1), or issued execution under sub-s. (2) : , 

see London and Birmingham Alkali Oo., 1 De G. P. & J. 257 ; 
In re Milford Docks Oo., 23 Ch. D. at p. 295. 

An order for winding-up will go as a matter of course if there 
be a valid debt established and not disputed, and it is shown 
that the company is nnable to pay its debts within the meaning 
of the statute. But the Court will have regard to the wishes 
of other creditors as to the order to be made, s. 144 and note 
thereto. 

(c) Under s. 135 a contributory can only petition where the 
members of the company are reduced in number to less than 
seven (and see s. 131, sub-s. 3), unless he be a holder of shares 
as original allottee, or the shares have been held by him and 
registered in his name for six months during the eighteen months 
previously to the winding-up, or have devolved upon him through 
the death of a former owner ; but shares are deemed to have been 
held by him and registered in his name if held or registered in 
the name of his wife, either before or after her marriage, or in 
the name of trustees for his wife or for the contributory. It has SSti^STiwTM. 
been held that the holder of fully paid shares is a contributory ^^• 
within the meaning of s. 126 and of section 36, and can present 
a petition for winding-up a company : National Savings Bank 
Association^ 1 Ch. 547 ; but to entitle him to the order he must 
allege (and prove) that there will be a substantial surplus : Bica 
Q. W. Co., 1 1 Ch. Div. at p. 43. 

The Court will be slow to grant a winding-up order on the 
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Petition, B. 4. 



Petition, how 
presented. 



Chap. Ill* petition of a coDtribntoiy if the company oppose, beoanse the 
Act confers an absolute power on a three-fourths majority of the 
shareholders of saying whether the company shall go on or not^ 
ss. 181 (1), 83. 

The petition (Form No. 67, supra) must be verified by affidavit (R. 
4 and Form No. 2), which should be made by the petitioner, or, in 
case the petition is presented by the company, by some principal 
officer thereof, and should be sworn after and filed within four 
days after the petition is presented (though the time for filing 
may be extended by order). 

Such affidavit is prima facie evidence of the facts in the 
petition, which, if unopposed, requires no further affidavit in 
support. The facts appearing in the petition should show 
sufficient reason why a winding-up order, should be made, as the 
order is made secundum allegata et probata. 

The petition, when ready, should be taken to the equity office, 
where, after being stamped with the Court stamp, it will be 
endorsed with the usual fiat, and signed by the Master in Equity^ 
or by the Deputy Registrar, or by the Chief Clerk on his behalf, 
who will answer the petition for the next motion day. Every 
contributory or creditor is entitled to be furnished by the 
petitioner's solicitor with a copy of the petition within twenty- 
four hours, on payment of 4d. per folio of seventy-two words, 
R. 5; but the solicitor should be satisfied that the applicant 
answers to such description. 

The petition must be advertised seven clear days before the 

hearing ; such advertisement should state the day on which the 

petition was presented, and the name and address of the petitioner, 

and of his solicitor and Sydney agent (if any), R. 2, and Form 

flometimee die- No. 1. But the Judge may, in such cases as he shall think fit, 

su^ ' ' dispense with any advertisement required by these rules, R. 51. 

The papers in which the advertisements appeared should be 
produced at the hearing. 

The petition, unless presented by the compa:iy, must be served 

on the company in the way set out in R. 3, Affidavit of Service, 

Withdrawal of Form No. 78. A petitioning creditor may withdraw his petition 

after presentation and advertisement, but only on payment of 

the costs of any creditors or contributories appearing on it ; he 



Copies of 
petition, B. 5. 



Adrertieement 
of petition, a. 2, 



SerTice, B. 8. 



petition. 
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is not a trustee for other persons^ nor is he bonnd to bring the Chsp. III. 
petition to a hearing, but he is entitled to dismiss it, or to agree PMitioMr 

^MMAttS Nits* 

with the company for its withdrawal on terms. If the petitioner 
elect to dismiss his petition, he mnst provide for the costs of 
creditors or contribntories who may appear on it : Buckley, p. 
212. 

After the presentation of petition, and before order made, and tobMmjr 
whether the winding-up be compulsory or nnder supervision (ss. jJl^TJi^^ 
138, 199), proceedings against the company in any action, &c., *^' 
may be restrained on such terms as the Court thinks fit, npon the 
application (which may be ex parte) of the company, or of a 
creditor, or of a contributory ; and on the application of a 
creditor, proceedings against the company or a contributory may 
be restrained under s. 241, in the case of a company registered 
under Part YI., and under s. 245 in the case of an unregistered 
company. 

The Court may also appoint a provisional liquidator at any Fro^Uonai 
time after the presentation of the petition and before the first i»s 
appointment of liquidator, s. 1S8. Such application may be 
made by summons, without advertisement or notice to any 
person, unless the Judge shall otherwise direct, R. 15; such 
liquidator may be appointed without security, R. 15, Form No. Jj^?^ ^^ 
9, see also R. 56. ^*^ 

Upon hearing the petition the Court may dismiss the same wbat order 
with or without costs, may adjourn the hearing conditionally or hewing. •. i39. 
unconditionally, and may make an interim order, or any other 
order that it deems just, s. 139, Forms Nos. 70, 71, 72. 

On the hearing, the company, its creditors, and contribntories 
re the only persons entitled to be heard : Bradford Navigation 
Co., 5. Ch. 600. 

If the petition be granted, the winding-up order (Forms Nos. windin».up 
3 & 4) is drawn up and passed and entered pursuant to the 
practice as to orders in equity. 

The petition may previously be amended. Form No. 69. Every AdTw«iM»«it 
order for the winding-up a company by the Court, or subject to jindinrttiH 
its supervision, must, within twelve days after the date thereof, 
be advertised by the petitioner once in the Government Gazette, 
B. 6, Form No. 5. This rule, if strictly adhered to, might give 
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Chap. Ilf • rise to serious inconvenience, but Mr. Justice Manning has lately 

laid down the practice that the order is to be dated as upon the 

s«rvice of day o£ settling the same. The order for winding-up must also 

order, a. S. " o * 

be served upon such persons (if any) and in such manner as the 
OnEegrittarar. Court may direct (R. 6), and a copy must forthwith be forwarded 
by the company to the Registrar of Joint Stock Companies, who 
will make a minute thereof (s. 141). 

Upon the application, by motion, of any creditor or contributory, 
the Court may make an order to stay all proceedings in the 
winding-up, either altogether or for a limited time. Proof must 
be given, to the satisfaction of the Court, that the proceedings 
ought to be stayed (s. 142). 
T^ed. ^^^ -^^ order improperly or irregularly obtained may be varied or 

discharged on motion or petition by the Judge by whom it was 
made. 
f^j^i-Eq^y All orders and decisions made in the winding-up, including the 
TO^w/Sd ' "' winding-up order itself {In re National Funds Assurance Go., 4 
^iM. Ch. Div. S05), are subject to appeal by way of re-hearing, s. 178; 

and by the same section this appeal is to be made within the 
same time and in the same manner and subject to the same con- 
ditions as appeals from an order of the Primary Judge within 
his ordinary jurisdiction, which are governed by ss. 70-79, 
" Equity Act, 1880," and RR. 183-185 thereunder, made applicable 
by R. 88 under the '' Companies Act." 
stajofgraoMd- An appeal operates as a stay of proceedings unless the Judge 
A!rt,W%. otherwise directs, " Equity Act, 1880," s. 75. 
p]^eed°B^7 "^ ^^Py ^^ Gvcry order for winding-up a company, certified to 
be a true copy thereof, as passed and entered, shall be left by 
the petitioner " at the chambers of the Judge," within ten days 
after the same shall have been passed and entered, and in default 
thereof any other person interested in the winding-up may leave 
the same, and the Judge may, if he thinks fit, give the carriage 
and the prosecution of the order to such person. 

Upon such copy being left, a summons should be taken out to 
proceed with the winding-up of the company, and should be 
served on all parties who may have appeared at the hearing; the 
conduct of further proceedings as to the appointment of the 
official liquidator, proof of debts, -and time when the list of 
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contributories is to be brought in« is regolated by R. 7, Form Chap HI. 

No. 74. 

Tlie former part of this mle has been adopted from the English 
rale totidem verbis, bnt the direction contained therein to leave a 
copy of the order at the chambers of the Jndge has not the 
same force here as in England, where the snbseqnent 
proceedings are carried on in the Jodge's chambers. The 
spirit of the role requires that the order shoold be carried 
into the Master's office, where the sabsequent proceedings are 
to be taken. 

RR. 57, 58 regulate the attendance and appearance of parties AttendaM of 
or their representatires, and costs thereon after the order is^ 
made ; under R. 59 a creditor or contributory must first enter 
his name, &c., in the "Appearance Book" (Form No. 52) before 
he is entitled to attend any proceedings at the Judge's chambers 
or in the Master's office, and for that purpose an " Appearance 
Book " is kept in the Master's office. 

Leave to attend may be obtained on summons. Form No. 79 ; 
order thereon, Form No. 80. The Judge or the Master may 
appoint one contributory or creditor to represent before him at 
the expense of the company any class of contributories or 
creditors, B. 58. 

When the Court directs a meeting of creditors and contribu- VMtingB or 
tories under ss. 144, 200, for the purpose of ascertaining their ■■•^^*^- 
wishes, notice in writing must be given to every creditor or 
contributory by the official liquidator, of the time, place, and 
object of the meeting, seven clear days before the day appointed, 
B. 43 ; or such notice may be given by advertisement if the Notioe thereof, 
Judge so direct, R. 43, Form No. 44. The Judge will appoint 
some person to be chairman of such meetings which appointment 
is testified in a memorandum signed by the Master, and is in 
Form No. 46, R. 45. And the chairman's reports as to the chatanan of 

' ^ ineetixig,report, 

result of the meeting in Form No. 47. The voting may be by ^ **• 
proxy, R. 44, Form No. 46. [A proxy form does not require to votiagby 
be stamped under the provisions of the ^' Stamp Duties Act " 
unless it be under seal, when it requires a £1 stamp as a deed.] 
Service of sunmionses, notices, &c., upon contributories and SummonflM, 

' ' ' ir howaerved, 

creditors is provided for by RR, (50, 61, and substituted service »»•«>. «• 
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Chap. III. 



Offlobd 
liquidator, 
appointment, 
8. 151, BB. 8, 9, 

AX* 



Security by 
official 
liqnidator, 
B. 10. 



Certifloate, 
B.12. 



AdTortiaement 
<d appointment, 

Besi^nation, 
remoTal, Ac., 8. 
Uia,B. le. 

Salary, 8. 152, 
B. 18. 



or senrice out of the jurisdiction may be obtained^ Forms Nos. 
83, 84. 

" For the purpose of conducting the proceedings in winding-up 
a company, and assisting the Court therein/' an official liquidator 
may be appointed, s. 151. As to order appointing him, and 
contents thereof, R. 11, Form No. 8. 

By R. 8 the Judge may appoint a person to the office of official 
liquidator without advertisement or notice, or he may fix a time 
and place for the appointment, which time and place are to be 
advertised (R. 9, Form No. 6) in such manner as the Judge shall 
direct. 

In England the settled practice is to direct a reference to 
chambers {In re Oeneral Financial Bank, 20 Ch. Div. 276), but 
here the appointment is not infrequently made on the hearing 
without notice or advertisement. In any case there should be 
affidavits of fitness of proposed liquidator (Form No. 75), 

The official liquidator must give security by recognizance 
(Form No. 10) with two sureties, who must justify (Form No. 11, 
and, in the case of a guarantee company. Form No. 11a*) in such 
sum as the Master may approve, unless the Judge otherwise 
direct, R. 10. The amount of security is settled on summons 
(Form No. 76), but may afterwards be reduced (Summons Form 
No. 81, order thereon Form No. 82). 

When the security has been given, it is to be certified by the 
Master, R. 12. Here an official assignee is frequently appointed^ 
and without security, because he is an officer of the Court. 

The appointment is to be advertised as the Judge shall direct, 
R. 14, Form No. 15. 

The official liquidator may resign or be removed on due cause 
shown, and any vacancy filled up, s. 152 {cf. ss. 191, 201, 203), 
R. 16, and by the section a salary or remuneration is to be paid 
to the official liquidator by way of percentage or otherwise as 
the Court may direct, &c., R. 18. In England a scale of 
remuneration has been fixed, but none has been adopted in New 
South Wales. For affidavits in support of application for 
remuneration see Forms Nos. 89, 90; summons for payment^ 
Form No. 91, Order, Form No. 92. 

*Thi8 form has been furnished bj the kindness of the MMter in Equity, and is 
the foim approTed by him for use in such cases. 
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The official 
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BDiiiiiioiis) of Ae CcNBt, mfpztx2 m 

performanoe of Us dzxaes. & I^o. 

solicitor's oosIb vill be pni disi :£ 

of the windin^Hqi after the Dosto 

remnneratioa to the cSta^ }i;-iHsnr : /« v*f JfaMPf . V. Ei{. 9lS7. 

Bat the fiquidator b &:« perKcaZj zcspcasr > frr i&e eosfts 

of the solicitor ^sasimaas to par »:oaior~s cosfes^ Fens No.. 

102, Older, No. lOS . 

After appointmeDt ihe cfSoal 'drzyiu»jr ^y^ll taloe asder his 
control an the properrr, Sbc, tfD mHiA tbe eccpanr is ezitiiled. ^igg>—w > 
8. 153; see also s. 159, aader vhSrh aa order for delireirT of ggwy y^t 
moDej, books, Ac, maj be obtaiiied. Forms Xos. IS, 77, 7S.«^^aK* 
Provision is made for a vestiiig order, in the case of an T««tt^ 
anr^istered companj, bj s. 247. He diould with all eonTenient 
speed proeeed to make np, eontinne, Ac, the books of aoooont of Jj^^'J^^ ^ 
the company, R. 17. 

The oflicial liquidator mnst leare at the Master's office, at the Fmin 
times directed bj the order appointing him, his aooonnts, and 
they are to be passed and verified in the same mann^ as receivers' 
accounts on summons to proceed on account, B. 19. 

Moneys received by the liquidator are to be paid ia to the r^^yMvit a oc 
bank named in the order appointing him in accordance withs^^SL 
BB. 35, 36. 

As to delivery out of securities, &c., and payment out of p«j«aitoan 
moneys, B. 41, interim payment into Court, B. 42, s. 154, sets 
out the things that the official liquidator has power to do with 



the sanction of the Court [obtained on summons, R. 48], unless liquidator, 
the Court has provided (s. 155) that he may exercise these powers 
without such sanction [for forms of such an order, see Form No. withont 
78a, and for form of order to carry on business. Form No. 96.] Court, ■. iM. 

Actions will be brought and continued by or against a Aottoni, s. i5A. 
registered company in its corporate name, s. 154. In the case of 
an unregistered company after vesting order made the official As to aongis. 
liquidator may sue or be sued in his official name, or in such ■- 247. 
name as the Court may direct, s. 247. 

Sales by the official liquidator are made in accordance with Sate, a. si. 
B. 31 (order for sale, Form No. 07). In certain cases a sale will 



268 PRACTICE ON WINDING-UP. 

Chap* III. be made in the same manner as under a decree^ Eq. ER. 231- 

283, '' Equity Act, 1880''; Seton, pp. 1391-1413; DarVs V. & 

P. (6tli Ed.) 1313 et seqq. DanielPs Ch. Forms (4tli Ed.) pp. 

1164-1208. 

^^ £'i6. '^^^ sanction of the Judge to the drawing, &c., of a bill of 

exchange or promissory note by any official liquidator is to be 

testified by memorandum on such bill of exchange or promissory 

note signed by the Master, R. 46, Form No. 48. 

£3Kjto!lfc ^y *• ^^^ creditors and contributories may have an order for an 

807, B. 65. inspection of the books, &c., of the company, and they may 

inspect the documents relating to the winding-up at all reasonable 

J>^^«Ti times without order, R. 55; as to discovery from official 

liquidator, see s. 207 and note thereto. 

aftw'^&fr- After winding-up order, no action, Ac., shall be commenced 

np order, s. 140. ^^ proceeded with, except with the leave of the Court and subject 

to such terms as the Court may impose, s. 140 (and cf. s. 214). 

This section (140) applies also to a winding-up under supervision, 

s. 202 ; and the Court may stay actions, &c., in a voluntary 

winding-up, s. 189. S. 240 makes all the provisions of the Act 

apply to companies registering under Part VI. ; and s. 242 stays 

actions against the contributories of such a company, except by 

leave of the Court. By s. 243 the provisions of the Act as to 

winding-up are applied to unregistered companies, and by s. 246 

the winding-up order in such cases stays proceedings against a 

contributory of such company, except by leave of the Court. 

Application for leave to proceed against a company, after order 

for winding-up, should be by summons in chambers : Hagell v. 

Currie, W.N. (1867) 75 ; order for liberty to proceed. Form No. 

Sore^Mer b. l^l* Before Older for winding-up made, execution may be stayed 

after order, as a procecdini? under s. 138: after order made, execution can 

M 140 214. 

only issue by the leave of the Court, ss. 140, 214, which will very 
seldom be granted, 
rtv^ictw*^ In England, under the ''Judicature Act," applications to stay 
are made ex parte in the Court where the actions are pending; 
previously to that Act the pi'actice (which it is conceived would 
apply here) was to apply to the Judge before whom the petition 
was presented to stay actions wheresoever pending : Buckley, p. 
218. 
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It is in the discretion of the Conrt to avoid or confirm any Clu^l. III. 

dispositions of the company's property^ or alterations in status of Diapositunia of 

property* Ac* 

the members of the company, after the commencement of «fteroom. 

r J ^ menoement of 

windiDg-up, s. 204, c/ ss. 182, 214, 215: the date of the ;;*^»«"'*P' 

commencement should therefore be noted, as to which see ss. 137> 

181, but a voluntary winding-up is different, arising from the 

voluntary act of the members, ss. 182, 184; as to what transactions 

will be validated by the Court, see s. 204 and note thereto. By whooTmiidafed 

8« Bilk 

8. 240 these provisions apply to companies registered under Part 
VI., and by s. 243 to unregistered companies. 

As to the effect of a winding-up order on share capital of a 
company limited by guarantee, see s. 143. 

Upon the return of the summons for proceeding with the pi^'oT debts, 
winding-up (B. 7), a time may, if the Judge think fit, be fixed for 
the proof of debt, and directions given as to the advertisements to 
be issued ; or, as is usually the case, proceedings will be taken before 
the Master in Equity, and for the purpose of ascertaining the 
debts and claims due from the company, and of requiring 
creditors to come in and prove their debts and claims, an 
advertisement will be issued at such time as he shall direct, B. AdvertiMmeiit 
20, Form No. 16. 

Claims should be sent in by creditors to the official liquidator. 
Form No. 98. 

When the registered office of the company is in Sydney Advwttaement 
directions will usually be g^ven to insert the advertisements in 
two Sydney daily papers, in addition to the advertisement in the 
Government Gazette, B. 51 ; and when the registered office is in 
the country, advertisements will also be directed to be inserted 
in a local newspaper. Except in the case of the Government 
Gazette, the Master requires proper evidence of the due insertion EWdenoe of 

ixiaertioiiB. 

of advertisements in newspapers. 

Unless required by notice from the official liquidator, creditors Proeeedinn on 
need not attend upon the adjadication, nor prove their debts or >>• 
claims ; but, if such notice be given, they must come in and 
prove within the time specified, B. 21. Thereupon the official 
liquidator should investigate such debt or claim, and leave at the 
Master's office a list of all the debts or claims, distinguishing 
what are justly due and proper to be allowed^ and what should be 



270 PRACTICE ON WINDING-UP. 

Chap. III. proved by the creditors ; prior to the adjudication^ he should file 

an affidavit (Form No. 1 7) setting forth the same^ R. 22. 
ciafmif'^^' At the time of adjudication the Master may either allow the 

debts or claims upon the official liquidator's affidavit, or 
Adjoornmeut. adjoum them for further proof, R. 23. 
Notice of Notice (Form No. 1 9) should be given by the official liquidator 

to the creditors whose debts have been allowed, ib. 
Notioewbew Notico (Form No. 20) must also be given by the official 
allowed, B. 24. liquidator to the creditors whose debts have not been allowed ; 

as to which see R. 24. 
^*!7*** »D «A Th® notices above-mentioned may be served by post, RR. 60, 
^ 61. 

Ps^*??'"^ « Th© creditor should file his affidavit in proof of debt (Form No. 

Affldayit, B. 68. ^ ^ ^ 

21) in the Master's office, and give notice thereof to the official 
liquidator, R. 58. 
▲ppeManoeto The Creditor must also enter an appearance before he is 

be entered, '^'^ 

B. 59. entitled to attend any proceedings, R. 59. 

aiaator'eeertiii. The Master's certificate (Form No. 22) states the result of the 

cate, B. 87. ^ ' 

adjudication, R. 27. 

A creditor whose debt is admitted will receive a form of notice 
to receive such debt. Form No. 28. 

?S;^^ AppUcation may be made by summons or motion to vary or 

WW," 8. 69. i. discharge the Master's certificate, " Equity Act, 1880," s. 69, Eq. 
R. 227, or the parties may take the opinion of the Judge during 
any proceeding before the Master, ib. s. 69, Eq. RR. 224, 225, 
adjourning the matter into Court for that purpose. 

DiTidendfl, how After the time for varying the Master's certificate has passed, 
the official liquidator, if he can show, on his affidavit in support 
of the application, that the funds are sufficient to pay the 
dividend, as well as provide for the costs of the winding-up, 
should apply for leave to pay a dividend to the creditors. Form 
No. 99. 

Co^ of Proof, Such creditors as come in and prove their debts pursuant to 
notice are allowed their costs of proof in the same manner as in 
the case of debts proved in a cause, R. 26. The costs are 
fixed by the Master, '' Equity Act, 1880," Eq. R. 214, and added to 
the debt when established. 

SirieSf i^iSrl*^ As soon as may be, after making an order for winding-up 
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the company^ the Court shall settle a list of contributories, s. 157 ; Chap. III. 
see also ss. 158^ 1 28^ 1 30. As to the A and B list^ see note to s. 157. 

The official liquidator, with all convenient speed, after his Jo bj^made out 
appointment, or at such time as the Master shall direct, makes r^^***'' 
out and leaves at the Master's office a list (Form No. 25) of the 
contributories ; as to which see R. 28, verified by affidavit. Form 
No. 24. Thereupon the official liquidator obtains an appointment i^intawmtto 
to settle the list, R. 29, notice of which is to be given (four clear 
days before the day appointed to settle the list, or to vary, or add 
to it) to every person included in such list. Form No. 26 ; and 
as to affidavit of service of such notice. Forms No. 27, 28 ; if 
the list be varied or added to (R. 29), a supplemental list shall gjf^^*^!**** 
be made out as above and served. Forms Nos. 29, 30. 

At such meeting to settle the list, the list, the affidavit of ^^^ meeting, 
service of notices, the Government Gazette, and the other 
newspapers containing the advertisement, if so directed, should 
be produced. 

Service upon contributories is effected (except when personal serrice, b. go. 

s 

service is required) by sending the notice, &c., through the post 
in a prepaid letter according to R. 60. 

All contributories on the list, and all creditors whose debts are Attendance, 

. B. 57. 

allowed, are entitled (after compliance with R. 59) to attend, at 
their own expense, on the settlement of the list, R. 57; and 
persons may be appointed as representatives, R. 58. 

On the day appointed for settling the list the alleged OppoeedoMee. 
contributories, who desire to object to being placed thereon, 
should attend in the Master's office, and when, as the practice is, 
the list is read over, they should state that they so object. A 
certain time, according to circumstances, is then given by the 
Master, within which each contributory should file an affidavit of 
objections, in answer to the affidavit of the official liquidator, and 
the opposed cases are then adjourned. Unopposed cases are Uneppoeed 
usually disposed of then and there. 

The result of the settlement of the list is stated in a certificate icaster'Bcertiii- 

oate. B. 80 : 

by the Master, R. 30, Form No. 31. -. » 

The summons to settle the certificate should be served on the how eettied, 

B.oO; 

parties who have appeared, or on their solicitors, or notice of 
the appointment should be given them as directed by R. 60. 
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Ohap* III, If^ after the expiration of four clear days, no party lias obtained 
when approved a snmmons (Form No. 85) to take the opinion of the Court 

••Equity Act, _ .>, . 

i88o/'B.2a«; thoroon, the certificate will be approved by the Judge : "Equity 
Act, 1880/' Eq. R.226. 

EqaityE*227?' ^^ application (on summons, Form No. 86) may be made 
within eight days, to discharge or vary any such certificate signed 
and adopted as aforesaid, ib., Eq. B. 227 ; and even later, on 
special grounds, and by leave. 

^**^^"*** Application may be made by summons at any time before 
settlement of the list of contribut>ories for an order rectifying the 
register of shareholders, ss. 38, 157, Form No. 87.* 

£3u**"i8t -^ alleged contributory, who has successfully resisted the 

application to settle him on the list, is, as a general rule, entitled 
to his costs, which are fixed by the Master at a gross snm^ 
although taxation may be had at the party's risk. If such 
contributory be finally settled on the list, he must pay the costs 
of his unsuccessful resistance. 

Calls, B. 82. Every application to the Judge to make calls on the contribn- 

tories is made by summons (Form No. 34) stating the proposed 

Service, BB. amount o( such Call, B. 32, q.v. as to service of summons, &c., 

60,61. ' -^ 1 9 J 

and BB. 60, 61. 

Adwti«emont, jf the Judge shall so direct, notice of such intended call may 
be given by advertisement, B. 32, Form No. 35. The official 
liquidator should make an affidavit in support of the proposal for 
call. Form No. 33, and affidavits of service of the summons, and 
of the insertion of the advertisement, if directed. 

|M^ceoford«r, When the order for a call has been made. Form No. 36, a 
copy should be forthwith served upon each of the contributories 
included therein, together with a notice from the official liquidator 
specifying the amount or balance due from such contributory, B. 
33, Form No. 37. This order need not be advertised unless, for 
any special reason, the Judge shall so direct, B. 33. The order 
may be served by post, BB. 60, 61. 

i^Uierpro. Further proceedings relating thereto are adjourned to a time 

PoOT-day order, subsequent to the day appointed for payment of the call, and at 
the time appointed by any such adjournment, or upon a summons 

* An issue was directed to be tried ander tho final clause of s. 83, In re Qumev 
PaUnt Briek Co. and John Hawker, 6 N.S.W. W.N. 150. 
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(Form No. 100) to enforce sucli payment, duly served, and upon Chap. III. 
proof of service of the order and notice of the amount due, and 
non-payment, a four-day order (Form No. 39) may be made for 
defaulting contributories to pay the sum required by the former 
order, B. 34. 

An affidavit in support of the application for payment of a call 
due (Form No. 38) is required, and an affidavit of service of the Servioe. 
order and notice. This order should be served personally, and 
should have endorised thereon a memorandum to the effect set 
out in '' Equity Act, 1880,'' B. 167. 

The Court has power on any order to direct a contributory to Payment into 
pay the sum due into a bank named for the purpose in the order ^- ^* 
instead of to the official liquidator, s. 162, and will ordinarily do 
so, B. 37, Forms Nos. 36, 39. But under B. 37, if the order is Order enforced 

by fi,, fa, 

to be enforced by a writ of ji. /a., the official liquidator should 
obtain an order for payment to himself. 

An attachment will only issue when the order directs the By attachment, 
payment of money into Court, '^ Equity Act, 1880," B. 177. isoo/'iLm* 

thdireuDder. 

If an order be made for payment into a bank, a notice (Form 
No. 40) is endorsed on it informing the contributory how the 
payment is to be made, B. 38, and a certificate of payment (Form 
No. 41) will be furnished by the official liquidator to the cashier 
of the bank to be signed by the latter and delivered to the party 
paying in the money mentioned. For the purpose of enforcing 
such an order, an affidavit of non-payment (Form No. 43) should 
be made, B. 39. 

The official liquidator may, with the sanction of the Court, compxomiBee, 
compromise all claims by or against the company, ss. 210, 211. £.47.' 
But in a voluntary winding-up the sanction required is that of an 
extraordinary resolution of the company. Application for the 
Judge's sanction to a compromise with a contributory must be 
by summons and supported by affidavit (Form No. 94) of the 
official liquidator, B. 47, on which an order sanctioDing the 
compromise will be made. Form No. 95. A form of agreement porm of agree- 
of compromise with a contributory is given (Form. No. 49). The SSniBeT™ 
sanction of the Judge will be testified by endorsement of a 
memorandum signed by the Master on the agreement in Form 
No. 50 (K. 47). In a voluntary winding-up a compromise with binding in a 

Tolnntary 
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winding.ttp, 
a. 187. 

Termination nf 
winding-up, 
R. 62. 



Maater'g oertifl 
oate, B. es. 



Chap. III. creditors is binding on them all if acceded to by three-fourths in 
number and value of them^ s. 187. 

Upon the termination of the proceedings in chambers for the 
winding-up^ the official liquidator should bring in a balance sheets 
verified by his affidavit. Upon payment of the balance^ the 
recognizance by the official liquidator and his sureties may be 
vacated, E. 62. 

After the final account has been passed and the balance due 
thereon has been paid, the Master makes a certificate (Form No. 
54) that the affairs of the company have been completely wound- 
up, B. 63. And in case the company has not been already 
dissolved, the official liquidator should immediately after such 
certificate has become binding {i.e,, not having been appealed 
against, has been approved by the Judge) apply to the Judge 
for an order (Form No. 55) that the company be dissolved from 
the date of such order, and the company will be dissolved 
accordingly, s. 169, B. 68. This order should then be reported 
by the official liquidator to the Registrar, who will make a minute 
of the dissolution, s. 170. The books, &c., of the company and 
of the liquidators may be disposed of 9'S the Court directs, s. 206, 
or, when the company is wound-up voluntarily, as the company 
by an extraordinary resolution directs, ib. 

Any company registered under the '^Companies Act^' (and 
whether formed under it or not) may be wound-up voluntarily ; 
but no unregistered company can be so wound-up. 

Such companies can be wound-up voluntarily in any of the 
cases mentioned in s. 180. These are (1) whenever the period 
fixed for the duration of the company expires, or the event occurs 
upon which it is provided by the articles that the company shall 
be dissolved, and the company in general meeting has passed a 
resolution for a voluntary winding-up; (2) whenever a company 
has passed a special resolution requiring the company to be 
wound-up voluntarily ; or (8) whenever the company has passed 
an extraordinary resolution to the effect that it has been proved 
to their satisfaction that the company cannot by reason of its 
liabilities continue its business and that it is advisable to wind-up 
the same ; see s. 180 and notes thereto. So that a company 
desirous of winding-up, if not in such case as mentioned in 
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sub-section 1^ must either pass a special resolution for winding-up^ Chap. II] • 
or an extraordinary resolution in terms of sub-section 2. p 

The voluntary winding-up commences at the time of the commence- 
passing of the resolution to wind-up ; that is to say^ on a special 
resolution at the date of the passing of the confirmatory resolution ; 
in the case of an ordinary resolution under sub-section 1^ or of 
an extraordinary resolution from the date of that resolution. 

Notice of a special or extraordinary resolution for winding-up AdwtiBement. 
voluntarily [but not apparently of a resolution under s. 180 (1)], 
must be given by advertisement in the Government Gazette, s. 
183. Such notice might be in the form, ''Notice is hereby 
given that at an extraordinary meeting of the Co., Ltd. 

(stating the meeting or meetings, with their dates and place of 
holding), the following (special or extraordinary) resolution was 
passed ;^' and set out the resolution verbatim, A copy of the 
resolution, if special, must be forwarded to the Registrar, s. 85 ; 
and it would be clearly advisable to send a copy of an ordinary, 
or extraordinary, resolution for winding-up to the Registrar in 
the same way. 

The company must, from the commencement of the voluntary ConaeqiienoeB 

of voluntary 

winding-up, cease to carry on business except for the purpose of '^^^•^» 
winding-up its affairs; and all transfers of shares, after the 
commencement of the winding-up, unless made to, or with the 
sanction of, the liquidators, are void, s. 182. The further 
consequences of the winding-up are set out in s. 184. A 
liquidator, or liquidators, must be appointed in general meeting 
by the company, s. 184 (3); unless under s. 186 the company 
delegate the power of making that appointment to its creditors, 
or a committee of them. The appointment may apparently be 
made at the meeting at which the resolutions for winding-up are 
passed ; though in the case of a special resolution, the appointment 
must be confirmed at the second confirmatory meeting. And the 
remuneration to be paid the liquidators must be fixed by the 
company in general meeting, s. 184 (3). The company may, in 
general meeting, fill up any vacancy that may occur in the office 
of liquidator, s. 191 ; or, if there is no liquidator acting in a 
voluntary winding-up, the Court may, on the application of a 
contributory, appoint a liquidator, s. 192; and the Court mav 

B2 
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Chap. III. also^ on due cause shown^ remove any liquidator^ and appoint 
another^ ih, 

Uquidatort. '^^^ liquidators may exercise all the powers given to the 

official liquidators under the Act^ and this without the sanction 
of the Courts s. 184 (7) ; at the same time^ they may apply to the 
Court to determine any question arising in the winding-up^ and 
may thus^ if they please, obtain the sanction of the Court ; s. 189. 

TOnSSbutoriM '^^ liquidators may themselves settle the list of contributories, 

8.i84(8>. g ]g4 ^gj . though in this, as in all other matters in the 
winding-up, the liquidators or a contributory may apply to the 
Court for a decision on any question under s. 189. 

Galls, B. 184 (9). They may also make calls, s. 184 (9) ; and may apply to the 
Court to enforce the calls under s. 189. 

The liquidators may at any time summon general meetings of 
the company ; and are bound to do so at the end of each year, 
from the commencement of the winding-up, if the winding-up 
continues for more than a year, and to lay before each yearly 
meeting an account of their acts and dealings in the winding-up 
during the preceding year. The liquidators may sanction 
transfers made after the commencement of the winding-up, s. 182. 

P^Tment of They must pay the liabilities of the company in satisfaction of 

paiij,a.i84(i). the dobts of the company, pari passu; and distribute the 
balance among the members of the company, according to their 
rights and interests in the company; unless it be otherwise 
provided in the articles, s. 184 (1). They may, with the 
sanction of an extraordinary resolution of the company, pay any J 

class of creditors in full, or make such compromise or arrangement 
with them as they may think fit, s. 210 ; and such arrangement 
will bind all the creditors if acceded to by three-fourths in 
number and value of them, s. 187. And they may, in the same 

CompTomise, Way, compromisc calls and liabilities to calls and debts owing 
to the company, 

DiaM>iation,B8. When the affairs of the company are fully wound-up, the 
liquidators must call a general meeting of the company, and lay 
before the meeting an account of the manner in which the 
winding-up has been conducted, s. 193. This meeting must be 
called by advertisement stating the time and place of meeting, 
and this advertisement is to be published at least a mouth 
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previously in the Gazette^ and in one or more newspapers Chap. III. 



circnlating in the district where the registered office of the 
company is situated ; ib. The liquidators must make a return to 
the Registrar of the holding of the meeting and the date ; and 
on the expiration of three months from the registration of that 
return, the company is to be deemed dissolved, s. 194. 

The liquidators may, with the sanction of a special resolution Saie to anot^ 
of the company, sell its property and business, in consideration 
of shares instead of cash, s. 212 ; and in this way and under 
the authority of this section, may transfer the business of 
the old company to a new company formed to acquire that 
business.* 

The liquidators or a contributory may apply to the Court toCourt may stay 
exercise any of the powers which it might have exercised in a *• ^^• 
compulsory winding-up, s. 189 ; and amongst these is a power 
to stay actions, proceedings, and executions brought or proceeded 
with against the company after winding-up; these may 
therefore be stayed in a voluntary winding-up, on the application 
of the liquidators or a contributory, but not of a creditor. 

Notwithstanding a voluntary winding-up, a creditor may 
apply by petition to the Court for a compulsory winding-up, s. 
196; in making such an order the Court may provide for the 
adoption of all or any of the proceedings in the voluntary winding- 
up, s. 197. 

After the commencement of a voluntary winding-up, the windin^up 
Court may, by order, direct the voluntary winding-up to continue aaj^iBion, 
subject to supervision, s. 198. Such an order will be made on 
the petition of a creditor or a contributory, and may ask for a Petition. 
compulsory order, or, in the alternative, a supervising order. 
The petition must be served in the same way as a petition for a Seryioe. b. s. 
compulsory order, and also upon the liquidator in the voluntary 
winding-up, R. 3. 

The Court, in determining whether a company is to be 
wound-up compulsorily, or under supervision, is to have regard 
to the wishes of creditors and contributories, and may direct 
meetings to be summoned to ascertain those wishes^ s. 200. 

^PostUthwaite v. Fort Phillip Q.M, Co,, 48 Ch« D. 452, is a late case on this 

subject-. 
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Chap* III. A winding-up under supervisiou is only a continuation of the 

Commence- voluntarj windiug-up^ and^ therefore^ commences from the 
commencement of that winding-up. 

™^^ ^^^^' When an order for winding-up subject to supervision is made^ 
the liquidators appointed (who will usually be the voluntary 
liquidators) have all the powers of liquidators in a voluntary 
winding-up^ and may exercise those powers without the sanction 
or intervention of the Courts unless the Court otherwise order 
(s. 202) ; at the same time^ the Court has the same power over 
actions and proceedings^ making calls^ and in all other respects 
as in a compulsory winding-up {ib,). 

purerenoee The practical differences between the three methods of 

between three ' 

windSg-up. winding-up seem to be that, on the one hand, the delay and 
expense are greater under a compulsory winding-up than under 
a voluntary one, while, on the other hand, as all the steps in a 
compulsory winding-up are taken by the direction of the Court 
itself, fewer mistakes may be made and less litigation caused 
than in a voluntary winding-up, where the liquidators carry on 
the winding-up without that direction ; or than in a winding-up 
under supervision, where they are also usually left with powers 
equal to those of liquidators in a voluntary winding-up. In 
cases where vast interests are at stake, where the most ample 
powers the law has given require to be exercised ; where there 
have been transactions justifying investigation ; where it may be 
doubtful whether the property of the shareholders will answer 
the liabilities, and there is danger to the creditors of the 
shareholders escaping those liabilities ; in all such cases, a 
winding-up by the Court ought to be preferred to a voluntary 
winding-up : see per Turner, L.J., In re Northumberland, ^c, 
District Banking Oo,, 2 De G. & J. 357, at p. 878 ; and though 
that case was under the earlier '' Winding-up Acts,'' no doubt 
the same considerations apply under the present Act. 
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THE NO-LIABILITY MINING COMPANIES ACT. 



INTRODUCTION. 

Most of the provisions of the " Act to incorporate No-liability « jj^'^com- 
Mining Companies," 44 Vict. No. 28 (1881), hereinafter referred Sn.- ^"^^ 
to as the "No-liability Act," seem to be derived from the 
Victorian "Mining Companies Act, 1871," 85 Vict. No. 409. 
The Victorian enactment is a lengthy statute, on the lines of the 
" Companies Act," dealing fully with the formation, management, 
and winding-up of the companies to be formed under it (a). 
The framers of the N.S.W. statute appear to have chosen a few 
of the sections of the Victorian Act (unless, indeed, each Act is 
derived from some common source), and in a very short statute 
(of eighteen sections) have provided for the existence of mining 
companies whose members hold shares without any liability for 
its debts. The brevity of the N.S.W. Act is, however, gained by 
omitting many sections that might very usefully have been 
inserted, and thus leaving in doubt the rights and powers of the 
companies formed under it. In addition to its own provisions, 
certain sections of the " Companies Act " are adopted into the 
" No-liability Act "; but they are not of very great value. 

The Act contains the following provisions : — ^^S^ut 

(1) For the incorporation of companies by registration, ss. ^^'' 

1-6, 13 : 

(2) That shareholders are not to be liable for calls, s. 7 : 
(8) For forfeiture on non-payment of calls, s. 8 : 

(4) For a sort of voluntary winding-up, s. 9 : 

(5) For the incorporation and registration of companies not 

formed under the Act^ ss. 10, 1 1 : 

(6) For the use of the words no-liability, s. 12 : 

(7) For the making of calls, ss. 14, 15 : 

(a) There is a South AuBtralian Act, the " Mining Oompanies Act, 1881," 44 
& 45 Vict. No. 204, closely following the Victorian Act. 
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(8) For making rules for the management of the company^ 
8. 16 : 

(9) That the company shall have a registered office, s. 17 : 

(10) That certain sections of the " Companies Acf shall bo 
adopted as part of the " No-liability Act," s. 1 8. 

The most important sections thus adopted are ss. 70, 81, as to 
meetings, and ss. 82-86, dealing with special resolutions, and 
the mode of calling meetings and voting in case there are no 
regulations for those purposes. 

The Act contaius no provisions as to transfer of shares, or for 
keeping a register of shareholders. It does not define a share- 
holder, nor does it provide for the increase or the reduction of 
capital, or for alterations in the nominal amount of each share. 
The useful section, s. 68 of the " Companies Act," as to the 
making of contracts, is not adopted or enacted ; and there is no 
provision for compulsory winding-up. 

Some of the questions raised by the absence of express 

provision for these matters will be found discussed under varioos 

sections of the Act. The rules of the company may, in certain 

maj aometames casos, succossfuUy Bupplv the omissious of the Act, as, e.g., in 

be met by rules. ' J ff J j i 9^ 

defining a " shareholder," providing for the transfer of shares, 
and for the keeping of a register of shareholders (see the Model 
Eules, infra) ; but power to increase or reduce capital can be 
given only by the statute under which a company is formed; 
the " No-liability Act" does not give such power, and the 
omission cannot be supplied by the rules : see note to ss. 6, 16. 

In making contracts, a no-liability company is subject to 
the rule of common law that a corporation can only make 
contracts (with certain exceptions) under its common seal, 
though the rigour of this rule has been considerably relaxed: see 
South of Ireland Colliery Go, v. Waddle^ L.R. 3 C.P., at p. 469. 
Section 68 of the '' Companies Act," which enables companies 
under that Act to make their contracts in the same form as 
individuals may, has not been adopted by the *' No-liability Act"; 
though s. 87, enabling a company to appoint an attorney to 
execute deeds, is adopted. 

It appears that a no-liability company has no power to 
accept bills or give promissory notes, as such a company is 



Contracts. 



Bills of ex- 
change, &c. 



NO-LIABILITT MINIKG COMPANIES ACT. 281 

iormed for mining, not for trading : see Diekmmm ▼. Valpjfj 10 
B. & C. 128. 

A no-liability company, like a company nnder the "Com- 
panies Act/' will nsnaUy commence its operations by issuing a 
prospectus, and the remarks already made on the subject of 
prospectus, and the formation of a company, apply generally 
to no-liability companies. 

But it may be here observed that the Act seems to contem- Act 
plate the existence of a company with shareholders, mine and oonpuj. 
machinery, money at its credit, &c., before registration : see the 
statements in the second schedule. On the other hand the rule 
of law is that a corporation cannot be bound by, and cannot 
ratify, contracts made on its behalf before it has any existence : 
Be Empress Engineering (Jo., 16 Ch. Diy. 125. And how can a 
non-existent company in any sense own machinery, or agree to 
issue shares ? It can only be that these matters must 
be undertaken by trustees on behalf of the proposed 
company. Yet it seems very advisable that as few matters 
aa possible should be carried out in this way; and 
although s. 2 is imperative that the statements in the Second 
Schedule shall be made, yet there does not appear to be any 
obligation that there should be, e.g., any money at the company's 
credit or that the company should actually have any plant or 
machinery; but a true statement must be made in regard to 
these circumstances. The second statement in the Schedule is of 
the " place of operations or intended operations ; " from which 
it may be inferred that the mine need not be in actual operation. 
Further, the eighth statement in the Schedule seems to con- 
template that all the contributing shares need not be subscribed 
before registration. The inference seems to be that a very few 
shareholders, say four or five, might form themselves at once 
into a no-liability company, and subsequently issue a prospectus, 
allot shares, make rules, &c,, providing in the rules for the issue 
of the remaining shares ; and this plan would greatly simplify 
in practice the necessary steps in the formation of the company, 
inasmuch as there would probably be no difficulty in procuring 
the attendance at meetings of all the shareholders, and so 
unanimously making rules, appointing directors, &c. At the 
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same time^ no such device can overcome the legal difficulty of 
conceiving the existence of any shareholders at all before the 
formation of the company ; and it must be confessed that it 
appears almost impossible to fulfil strictly this and other 
requirements of the Act, which are made conditions precedent to 
registration. 

"'(Snpimies Whether the prospectus is issued by provisional directors or 

Act" adopted, j^y ^j^^ compauy itself, it must be remembered that s. 69 of the 
" Companies Act " is adopted by the " No-liability Act " ; so 
that the prospectus must show the names and dates of any 
contract entered into by the company or its promoters^ directors, 
or trustees; and the validity of any clause in the prospectus 
waiving notice of any contracts seems very questionable. Either 

Memorandum, before the issue of the prospectus, if the plan above suggested be 
adopted, or subsequently, some person acting as manager of the 
proposed company must make the statements required by s. 2, 
in the form given in the Second Schedule to the Act. The 
section is imperative that the statements shall be made ; but the 
Act does not seem to require that the company (or anyone on 
its behalf) shall possess a mine, machinery, &c., but only that a 
true statement should be made regarding them. On the other 
hand, the Act imperatively requires that ten per cent, of the 
subscribed capital shall be paid-up (as to this see note to s. 2). 

Verifiedby The statements in the second schedule must be verified by 

declaration. "^ 

statutory declaration of the manager (s. 2), and the memorandum 
and declaration must be lodged in the office of the Registrar- 
General. 

Within seven days of such lodgment, a copy of the memorandum 

AdTertisemente and declaration must be published in one or more than one 
newspaper circulating in the district in which the company's 
operations are being or to be carried on ; and a copy of the 
memorandum and declaration must also be sent to the Government 
Gazette for publication. 

NewapaMTs, Copics of the nowspapers in which publication has been made, 

Witt Registxar. an<j of the Gfkzettc, and also of any rules proposed to be made by 
the company, must then be sent to the Registrar's office. 

EegutraUon, The Registrar, upon receipt of these, enters in his register- 
book the date of receipt; and then writes at the foot of the 
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copy of the memorandum (lodged under a. 2) a statement in the 
form given in s. S, to the effect that the company was registered 
on the date there mentioned. This statement must be signed by 
the Registrar-General^ and the company is then registered 
(s. 3) ; and^ by s. 6, a company when registered becomes 
incorporated. 

Begistration^ and consequent incorporation^ is by s. 4certiflcate,8.4. 
conclusively proved by a certificate; and see notes to that' 
section. 

By s. 70 of the " Companies Act," adopted by s. 18, a company Jf^jJ^jJi^fij. 
under the "No-liability Act*' must hold a meeting within four ^° four months: 
months after registration. And clearly, apart from this section, 
the manifest convenience of the company is to hold a meeting as 
soon after registration as reasonable notice can be given to the 
members ; such notice should apparently be seven days' notice^ Notice. 
given to each member either personally or by letter prepaid and . 
posted (s. 84, "Companies Act;'' see note to Bule 31, infra). 
At this meeting the rules under which the company is to work 
should be adopted by a majority in number and value of the 
shareholders (s. 16, and see note thereto) ; and it appears that 
proxies cannot be used at such a meeting. No right to vote by votes bj proxy, 
proxy is given by the Act except in connection with s. 9 ; such 
a right can only be conferred by the rules, and cannot, 
therefore, exist until the rules have themselves been adopted : 
see a Victorian decision to that effect, Highett v. Sun Q,M. Oo., 
4 A.J.B. 119. Directors will also at this meeting be appointed, 
and contracts previously entered into on behalf of the company 
should now be entered into by the company (as they cannot be 
merely ratified) ; and the manager should be appointed, though 
these matters may be left to the directors if within the scope of 
their powers conferred by the rules. 



An Act to incorporate No-liability Mining Companies. 

[Assented to, 31st March, 1881.] 

Be it enacted by the Queen's Most Excellent Majesty, by MViet. No.28. 
and with the advice and consent of the Legislative Council 
and Legislative Assembly of New South Wales, in 
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Sect. 1. Parliament assembled^ and by the anthoritj of the same as 
follows : — 



Second 
Sohedole. 



Srtem.*^**' 1. Companies may be incorporated by registration nnder this 

Act for mining parposes, on a system to be called ''The 
No-liability System/' and every company so incorporated shall 
add after the name the words " No liability." 

Cf, ** Mining Companies Act« 1871/' 86 Vict. No. 409 (Victoria), Part lY., a. 
116. 

MjoJjoJ^g^- 2. In order to obtain such registration^ it shall be necessary 
that ten per cent, of the subscribed capital (a) shall be paid-up, 
and there mnst be lodged in the office qf the Registrar-General 
a memorandum, signed by some person as the manager of such 
company, which shall contain the several matters, and may be in 
the form contained in the Second Schedule hereto. The said 
• memorandum must be verified by a statutory declaration of the 
person so signing as manager, containing the statements and 
made in the form of the said schedule. Within seven days 
after the day of such lodgment a copy of the said memorandum 
and declaration shall be published in one or more than one 
newspaper circulating in the district in which the company's 
operations are being or to be carried on, and a like copy shall be 
forwarded to the office of the Government Guzette for publication 
therein, and which, on the proper payment being made therefor, 
shall accordingly be therein published. As soon after such 
publication as the same can be done, copies of such newspapers, 
and also of the said Government Gtizette and of any rules 
proposed to be made by such company, shall be forwarded to the 
office of the said Registrar-General, to be there retained and 
filed with the said memorandum. 

Cf. *' Mining Companies Act, 1871," 36 Vict. No. 409 (Victoria), a. 118 (1) 
(2), and s. 6. 

(a) This phrase "sabscribed capital" does not seem to occur in the 
" Companies Acts." The word capital (as used in the " Companies Acts") may 
haye any one of at least three meanings: (1) Nominal capital — ^the amount 
named in the memorandum of association : (2) Issued capital — ^part of the 
nominal capital actually issued : (8) Paid-up capital — ^the total amount jiaid on 
the issued capital: (Buckley, p. 611). The word "subscribed" appears to be 
commonly used in the sense of " applied for, and agreed to be issued," and 
it is conceived that "subscribed capital" means ''share capital applied 
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capital." 
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for, and agreed to be iasned." The requirement of the section, " that 8Mt* 3* 
ten per cent, of the snbecribed capital shall be paid-up," will be 



^l^flflM V^AiV ^^MMPkV 

if. e.^., 10,000 oat of 100,000 shares applied for, and agreed to be paid i^. 

issued, are fully paid-up ; no shares can be artnally issued, as the oompan j 

is as jet unformed ; or, to take anothor instance, if the nominal 

capital of the company were JB100,000, in 100,000 shares of JBl each, and only 

50,000 of them were agreed to be issued, but of these 5000 were fully paid-up* 

then ten per cent, of the subscribed capital would be paid-up ; or, in either of 

these cases, the Act would be satisfied if two shillings in the pound on each 

subscribed share were paid. This Tiew seems to some extent borne out by the 

terms of the memorandum in the second schedule, paragraphs (7) and (8) of 

which seem to contemplate such a case as that last suggested. It must^ howcTer, be 

admitted that reading paragrraphs (8) and (11) together, the idea of the 

framers of the Act seems to have been that contributing shares only are 

capital subscribed for ; inasmuch as paragn^h (8) fiist mentions subscription, 

being a statement that the number of " contributing shares subscribed for is** 

so many ; while paragraph (11) states that " ten per cent, of the subscribed 

capital has been duly paid up.'' Yet it is submitted that there is no warrant 

for any such distinction, and that shares agreed to be issued in any form, as, e.y., 

paid-up, are as much subscribed for, and are to be as much described as 

subscribed capital, as contributing shares; and that the meaning of the 

requirement is that suggested and in accordance with any one of the instances 

given above. 

As has been before pointed out, the agreement to issue and the payment Salweriptioii 
cannot be by and to the company, which is as yet non-existent, but must be by tnstaeL^ 
and to someone on its behalf, as a trustee for the intended company. Can 
there be an application for shares, accompanied by a payment in money^ s worth, Pi7m«»t oth«r 
as by conveyance of land held under some " Mining Act " to the company F It is 
conceived that there can, and that shares will be regarded as paid-up if so paid 
for. Such a payment was held good in the case of limited liability companies 
under the English "Companies Act, 1862," before s. 25 of the English 
"Companies Act, 1867," (corresponding to s. 57 of the N.S.W. " Companies Act'*) 
was enacted : see Dntmmond*8 Ca$e, 4 Ch. 772; PeU'a Cose, 5 Ch. 11 ; and there 
is no section resembling s. 57 in the *' No-liability Act." And the fact that 
this payment must be made to, and the agreement to issue shares is made by a 
trustee for the company, raises no gpreater difficulty than in the case of a cash 
payment ; in either case, the contract to issue shares must be novated by 
the company after registration. 

3. The Registrar-General sliall keep a Companies Rogister ^gjj^j'on 
Book^ to be entitled the ^'No-liability Mining Companies Register qJ^^l'" 
Book ''; and on receipt by him of the said newspapers^ Govern- 
ment Gazette^ copies and copy of rules (if any)^ he shall enter the 
date of snch receipt and shall write and sign at the foot of the 
copy of the memorandum so lodged the words " The above No- 
liability Mining Company was registered by me on the 
day of eighteen hundred and by the name 

of ' The Company No-liability/ '^ and upon such 
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Sect. 4. writing being signed by the Registrar-General, the said No- 
liability Mining Company shall be deemed to be registered under 
this Act. 

Cf. "Mining Companies Act, 1871," 36 Vict. No. 409 (Victoria), s. 118 ^3) 
and 8. 7. 

Proof of 4. A certificate, in the form or to the effect in the First 

regiatntioii. 

Schedule to this Act, purporting to be under the hand of the 
Begistrar-General (who is hereby required to give such certificate 
to any person applying for the same, on payment of one shilling), 
and which certificate shall describe the Government Gazette and 
copy of their respective dates, and the newspapers by their 
respective names and dates, shall be conclusive evidence in all 
Courts that the company has been duly registered under the 
provisions of this Act, and of the time of its registration. 



C/. " Mininjjr Companiea Act, 1871/* 36 Vict. No. 409 (Victoria), s. 10. 
Copy means " Copy " seems to mean copy of the rules, if any such be filed ; see the form 

copy o ru . ^^ certificate in the First Schedule hereto, and the " Victorian Mining Com- 
panies Act, 1871," 8. 10. 
Effect of oertifl- ^^^ corresponding section of the Victorian Act above-mentioned, is in words 
^^' in this respect identical with this section, enacting that the " certificate shall 

be conclusive evidence in all Courts that the company has been duly registered 
under the provisions of this Act," and by s. 8 of the same Act upon registration 
the persons named in the memorandum become a body coi-poi-ate. By b. 118 of 
that Act it is necessary that 6 per cent, of the subscribed capital shall be paid- 
up prior to registration^ Under these sections in a case where the certificate 
was produced, but it was also shown that 5 per cent, of the capital had not 
been paid-up before registration, it was held that the company was not duly 
incorporated : Vark Co. v. South HvAiler^ Betorve Co,, 9 V.L.B. (M.) 4, per 
Molesworth, J. ; although a certificate under' an earlier statute seems to have 
been held conclusive in A.-O. v. Prince of Wales G. M, Co., 5 W.W. and A.B. 
(£.) 208; again, in a very late case, the point was taken, but not decided: 
Is conclusive. Rchert$on v. Wealth of Nations Q. M, Co., 14 V.L.B. 584. It is, however, 
submitted that the certificate is ** conclusive evidence" as the statute enacts. 
The words of the section are very strong ; the certificate is made " conclusive 
evidence in all Courts that the company has been duly registered under the 
provisions of the Act." The argument against this constrndion appears to be 
that the fact of 10 per cent, of the capital being paid-up is a condition 
precedent to the right of the company to obtain registration; that if such 
amount was not in fact paid-up "the company was not authorised to be 
registered, and the certificate of registration is of no avail." If this be the 
case, these words of Turner, L.J., in Re Northumberland District Co., 2 De G. & 
J. 357, may apply, and it may be possible to go behind the certificate on this 
ground, and by like reasoning on other grounds of non-fulfilment of the 
conditions mentioned in s. 2. It would be of the gravest consequence if a 
company suppoeed to be properly registered were on any ground to find its 
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registratioii regarded as bad, and its members to be without the protection Soct. 4. 
afforded by the Act, and which they sapposed they possessed. There are, 
however, Bnglish decisions on the effect of a certificate under the " Companies 
Act, 1862," which seem in conflict with the Victorian decision, and perhaps 
with the dicta of Turner, L.J., in Be Northumberland DxMtriet Co., ntp. 

In this latter case a banking company registered itself under the powers 
conferred by s. 6 of the Act, 20 & 21 Vict. c. 49, which Act incorporated with 
itself the "Joint Stock Companies Acts, 1856, 1857." By s. 13 of the "Joint 
Stock Companies Act, 1856," 19 & 20 Yict. c. 47, the certificate of incorporation 
given by the Registrar was declared to be conclusive evidence that all the 
provisions of the Act in respect of registration had been complied with ; 
nevertheless, Turner, L. J., refused to regard the certificate as conclusive, and 
considered at length the question whether the company was entitled to be 
regist-ered, and whether the conditions laid down in s. 6 of the first-mentioned 
Act had been fulfilled, holding that they had been so fulfilled ; while Knight 
Bruce, L.J., held that they had not been fulfilled, and that the registration was 
void. 

Where a petition to wind-up an unregistered company under the " Companies 
Act, 1862," had been presented, and afterwards, and before order made, the 
company wat registered ; after order made, Malins, Y.C., held that '* unregistered 
company " meant a company unregistered at the date of the presentation of 
the petition, and that the subsequent registration was a mere nullity : In re 
Hercules Inntranee Co,, 11 Eq. 821 ; but no one seems to have appeared in 
support of the registration. On the other hand, in Oakes v. Turquand, L.B. 2 
H.L. 325, Lord Chelmsford said, at p. 854, " I think the certificate (under the 
Act of 1862) prevents all recurrence to prior Acts essential to registration . . . 
and that it is conclusive in this case that all previous requisites have .been 
complied with;'* and with this opinion the other Lords who gave judgment 
agreed. And so it was held, almost at the same time as that decision^ in Me 
Bamed*8 Banking Co,, 2 Ch. 674, Cairns, L.J., saying " it would be of most 
disastrous consequence if " (after registration, &o.) " any person was allowed to 
go back and enter into an examination (it might be years after the company 
had commenced trade) of the circumstances attending the original registration, 
and the regularity of the execution of the document originally received by the 
Registrar ;" and the Lord Justice held the certificate conclusive evidence of the 
registration, although, in his opinion, the alteration made in the memorandum 
entirely neutralised and annihilated the original signature of that document. 

The case of The Princeee of Reuse v. Bos, L.B. 5 H.L. 176, is not a very strong 
authority in favour of the conclusiveness of the certificate. Although the 
House of Lords held that the company whose registration was in dispute was 
validly regist* red, yet that queation was not decided on the mere production of the 
certificate, but the whole question of the right of the company to be registered 
was gone into j the argument being that " the * Companies Act ' was not intended 
to apply to a case like this." In the subsequent case of In re Nassau Bhosphate 
Co., 2 Ch. D. 610, Hall, V.C, held that the certificate of the Registrar under the 
*' Companies Act, 1862,*' was conclusive that the parties (meaning, apparently, 
to the memorandum) had become an incorporated body ; and in Olover v. Giles, 
18 Ch. D. 173, Fry, J., held that he could not inquire into matters preliminary 
to the granting of a certificate of incorporation under the " Building Societies 
Act, 18'^4/' but the society must be taken to be incorporated. 

It is suggested that the conclusion to be drawn from a consideration of these 
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cases is that a company may be always open to the inquiry whether it is or is 
not within the scope of the Act; whether, e.^., it is a company formed for 
mining purposes, or to mine within the colony (see note to s. 6) ; but that it ia 
not open to any Court to set aside the registration and consequent incorporation 
of a company, if a certificate have in fact issued, on the ground that any of 
the requirements preliminary to registration mentioned in s. 2 have not been 
complied with. It seems impossible to hold that if a company, ostensibly formed 
for purposes other than mining, by some means procured a certificate of regis- 
tration under this ikct, that certificate would be binding, and would relieve tbe 
members of the company from liability. And by like reasoning it may be 
doubted whether a company formed to mine lands in other countries or colonies 
is well formed under this Act, the whole aim of which seems to be directed at 
companies formed to mine lands in this colony. For instance, the power 
conferred by s. 6 is " to hold lands under any Act now or hereafter to be in 
force relating to mining" ; which can hardly refer to Acts of other countries ; 
and s. 17, compelling companies under the Act to have a registered office in the 
colony, deems intended to compel people of other colonies who might desire to 
take advantage of the Act and mine lands in this colony to come within the 
jurisdiction of our Courts. 

5. Any copy of the Goyemment Gazette described in such 
certificate as aforesaid shall be prima fade evidence that the 
persons named therein as shareholders in any such mining 
company are such shareholders. 

Cf. ** Mining Companies Act, 1871,'* 86 Vict. No. 409 (Victoria), s. 11. 

It is difficult to see the value of this section j a similar one is found in the 
" Victorian Mining Companies Act " (No. 409), s. 11. Its effect appears to be 
that the list of shareholders named in the Gasette at the time of the formation 
of the company is to remain evidence through the whole course of the company's 
existence that a person named therein is a shareholder, though his shares may 
hare passed through any number of hands ; and the Act contemplates transfer 
(see next section). It was probably intended to take the place of the provision 
of the "Companies Act" which declares that the persons signing the 
memorandum of association shall be members of the company : (s. 21). 

6. Upon the registration^ the persons whose names shall be 
contained in the said memorandum, together with saoh other 
persons as may thereafter from time to time become members of 
the company, shall be a body corporate by the name contained 
in snch memorandum, capable forthwith of exercising all the 
functions of an incorporated company, and having a perpetual 
succession and a common seal, with power to hold lands for 
mining purposes under any Act now or hereafter to be in force 
relating to mining, and be capable of suing and being sued in its 
corporate name. 

e/. " Mining Companiea Act^ 1871," 85 Vict, No, 409 (Victoria), b. 8. 
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This section and s. 7 evidently contemplate a change of membership in the 86Ct« 6. 
company by transfer of shares ; though it is to be observed that it is nowhere 



Ttansfer 
expressly enacted that shares shall be capable of transfer ; transfer should in contemplated. 

any case be re^alated by the rules. 

The body corporate formed under the Act is to be " capable of exercising all ^^T??.?.^ 
the functions of an incorporated company" ; but it is submitted that this must oompauy. 
be taken to mean within the scope and subject to the express and implied 
limitations of this Act, under which the corporation exists. On this point it is 
useful to consult the leading case on the subject of the powers of a limited 
company under the "Companies Act, 1862," the case otAshbury Sailway Co. v. Aahhury Oo, r 
Itiehe, L.R. 9 Ex. 224; and on appeal to the House of Lords, L.B. 7 H.L. 653. ^^^' 
Section 18 of that Act, corresponding to s. 17 of the N.S.W. '* Companies Act" 
(Mupra), contains the same words as those above quoted; and it was held by 
some of the Judges who considered the Ashbury Company's Case that a 
corporation^ i.e., a company, formed under that Act, had the powers of an 
ordinary corporation at common law, and could therefore bind itself under its 
seal to anything to which a natural person could bind himself ; see the 
judgment of Blackburn, J., in Exchequer. But it was held in the House of 
Lords that " the incorporation of a company with limited liability is entirely a 
creature of the statute. It was necessary, not only for the protection of those 
who might join such companies, but also of persons who might enter into 
contracts with them, that the privilege of creating them should only be obtained 
upon certain conditions, which should be made known to the public " : per Lord 
Chelmsford, L.B. 7 H.L. at p. 678 ; and the judgment goes on to refer to the 
memorandum in which the objects of the company are to be set out. There 
is a memorandum also filed under the Act now under discussion, though it must 
be admitted that in many respects it does not correspond to that under the 
" Companies A.ct." But apart from the memorandum. Cairns, L.C., at p. 673j 
quotes with approval (except as to the word "illegar') the words of 
Blackburn^ J. : *' I do not entertain any doubt that if, on the true construction 
of a statute creating a corporation, it appears to be the intention of the 
Legislature, expressed or implied, that the corporation shall not enter into a 
particular contract, every Court, whether of law or equity, is bound to treat a 
contract entered into contrary to the enactment as illegal, and therefore wholly 
void, and to hold that a contract wholly void cannot be ratified." 

And in a subsequent case. Attorney- General v. Chreat Eastern Railwaif Co., 6 
App. Cas. 478, Lord Blackburn said, *' That case " {i.e., the Ashbury Co. v. Biche) 
"appears to me to decide at all events this, that where there is an Act of 
Parliament creating a corporation for a particular purpose, and giving it powers 
for that particuUir purposo, what it does not expressly or impliedly authorise is 
to be taken to be prohibited." So that in considering the powers of a 
corporation formed under a particular Act of Parliament, the limitations 
expressly or impliedly imposed by the Act are to be looked at; although pQ^ers limited 
within those limitations the Act may leave it to the company itself to define its ^^ ^^^' 
powers, as, e.g., by its memorandum of association under the " Companies Act." 
By this 6th section the incorporated company is to have *' power to hold lands 
for mining purposes under any Act now or hereafter to be in force relating to 
mining ;" there is no express power to hold land generally, and it is therefore 
to be inferred that a company under this Act has no power to hold lands except 
under the provisions of some Act relating to mining, and for mining purposes 
only ; such a company has no power to hold ordinary freehold land. Farther, 

S 
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it is to b« inferred from this section, and seems to be contemplated by the 
"" whole intent of the Act, that the operations of the company are to be within 
New South Wales ; see note to s. 4, where it is suggested that a company 
cannot be legally formed under this Act to mine lands in other colonies. Even 
if a company could be so formed, it would still be a question whether a corpo- 
ration formed in one country can hold lands in another ; the answer to that 
question depending on the laws of the country in which the land is situated. 

The power of a no-liability company to increase or reduce its capital is 
discussed under s. 16. 

7. The acceptance of a share in any mining company registered 
as aforesaid^ whether by original allotment or by transfer^ shall not 
be deemed a contract on the part of the person accepting the 
same to pay any calls in respect thereof, or any contribution to 
the debts and liabilities of the company, and such person shall 
not be liable to be sued for any such calls or contributions, but 
he shall not be entitled to a dividend upon any share upon which 
a call shall be due and unpaid. 

C/. " Mining Companies Act, 1871/' 85 Vict. No. 409 (Victoria), s. 117. 

This section again mentions transfer of shares, which is evidently contemplated 
by the Act, though no express provision is made for it. The rules of the company 
should declare the mode of transfer, which may conveniently be (as in the 
suggested Bules 14, 16, infra) by writing, signed by both transferor and 
transferee. 

This section exempts a shareholder from liability to pay calls or contrlbutionB 
in respect of his shares ; but it not infrequently happens that directors incur 
expenses for the working of the company's property, either in actual payment 
out of pocket, or by borrowing from a bank on their personal liability, or in 
other ways; and such expenditure and liability may be assented to and 
sanctioned by the shareholders. Under such circumstances the shareholders 
who have so assented may be liable to contribute in respect of such liabilities. 
Directors of a company had obtained an overdraft from a bank for the purpose 
of carrying out the objects of the company, and gave their personal bond to 
secure repayment, and these facts were shown by the report which was read and 
adopted at a meeting at which one Lynch, a shareholder, was present, and he 
offered no objection ; and at a subsequent annual meeting, Lynch moved the 
adoption of a report showing the existence of the overdraft. The overdraft 
was subsequently paid off by certain directors, and they brought suit against 
Lynch's executrix (amongst others) for contribution in respect of this payment. 
It was held by Owen, Chief Judge in Equity, that under the circumstances 
Lynch must be taken to have sanctioned and ratified the acts of the directors ; 
and that, therefore, he was liable to contribute to repay the directors the 
moneys they had so expended : Toohey v. Medulla, 10 N.S.W.L.B. Eq. 264 ; 
following e,p. Chippendale, 4 De G. M. & G. 19. The company in this case 
appears to have been registered under the *' Companies Act," but the liability 
of the defendants was said to ''rest on a principle of equity quite outside 
company law " ; and the same principle would apply to transactions of a no> 
liability company ; so that shareholders may, under similar circumstances, 
find themselves liable in spite of the provisions of the Act. 
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8. Any share upon which a call shall^ at the expiration of Sect. 8. 



twenty-eight days after the day for its payment^ be unpaid^ shall Forfeitxire of 
thereapon be absolutely forfeited without any resolution of 
directors or other proceeding. The share when forfeited shall be 
sold by public auction advertised in two issues of a newspaper 
circulating in the district where the company's mine is situated^ 
and in two issues of a daily newspaper published in Sydney^ the 
last of such advertisements being not less than fourteen days 
before the day appointed for the sale ; and every such advertise- 
ment shall state the number in the company's share list of each 
share so forfeited ; and the proceeds shall be applied in payment 
of the call unpaid thereon^ and of any expenses necessarily 
incurred in respect of the forfeiture, and the balance (if any) shall 
be paid to the shareholder on his delivering to the company the 
scrip representing the forfeited share ; and new scrip may be 
issued by the directors for such forfeited shares in the place of 
the scrip forfeited and cancelled by the sale aforesaid 

C/. '* Mining Companies Act, 1871/' 85 Vict. No. 409 (Victoria), s. 118 (6). 

Calii are to be made in such manner as to be payable on the second Wed* 
nesdaj in the month, and on that day only (s. 14) ; and the only notice of the call 
having been made which is required by the A?t is by adyertisement as directed by 
that section. ProTision should, howoTer, in favour of shareholders be made by the 
roles for notice to be given by letter to each shareholder ; and, afterwards, if the 
call be not paid, for a second notice, before the expiration of the twenty-eight days 
named in this section. But although it seems very adyisable that the shareholders Boles should 
should, by their rules, provide for such notice, it seems doubtful whether non- notioe of caUs. 
compliance with such rules on the part of the manager or directors would save the 
shares from forfeiture, that is to say if the call were validly made. The provision 
of this section is imperative that any share on which a call is unpaid at the expira- 
tion of 28 days from the day fixed for ite payment shall be absolutely forfeited 
without any resolution of the directors or other proceeding ; and the power to make 
rules conferred by s. 16 is to make rules not inconsistent with the Act, so that if 
once a call is validly made, that is to say in accordance with the rules of the 
company, and a day (which must be the second Wednesday in the month) fixed for 
its pay Trent, and the provisions of s. 14 as to advertisements carried out, no rule 
can be effective to prevent the forfeiture under this section if the call be unpaid. 

The section further enacto that the shares so forfeited shall be sold by public Sale of forfeited 
auction after certain advertisements have been published, and the directions as to ^^^"^^ 
such advertisements should be strictly followed, even though one direction is that 
the advertisement shall state the number in the company's share list of each share 
8o forfeited, which must make advertising a very burdensome business, if the 
number of forfeited shares is large. 

It is difficult to say what the result of non-compliance with these directions would Effect of not 
be ; it may be that such a sale would be bad and give a bad title to the shares to obeying section. 
the purchaser ; but it could hardly lie in the mouth of the company to set up their 

S2 
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own neglect to avoid the sale. The holder of the forfeited shares can have nothing 
to say to it, as his shares are bj statnte forfeited and gone after the 28 days ; the 
purchaser might, perhaps, refuse to carry out his bargain on discovering after the 
sale an omission in the preliminary notices. 

It is to be observed that there is no locus penitenHa for the holder of the forfeited 
shares to come in and pay his calls before the sale and so retain his shares ; nor, 
considering the imperative nature of the vrords of the section, does it appear 
possible to make any provision to that effect by the rules. The Victorian *' Mining 
Companies Act, 1871 " (No. 409), by sec. 56 allows the shareholder to redeem his 
shares on certain terms up to the day before the day of sale, a provision that might 
well have been adopted into the N.S.W. Act. 

The proceeds of the sale are to be applied in payment of the impaid call, and of 
any expenses necessarily incurred in respect of the forfeiture, and the balance is 
then to be paid to the shareholder on his delivering up the scrip representing the 
forfeited share. Are the expenses attending the sale, such as those incurred in 
advertising expenses, incurred in respect of the forfeiture? If such were the 
intention of the framers of the Act, it is submitted that that intention has not been 
clearly expressed ; the forfeiture is complete on the 28th day, and before advertise- 
ment and sale, but no doubt the proposition may be supported that the subsequent 
expenses are necessarily incurred in respect of the forfeiture, since the Act declares 
that sale must follow forfeiture. 

New scrip may be issued for the forfeited shares in place of the scrip " forfeited 
forfeited shares ^^^ cancelled by the sale as aforesaid." This clause follows that referring to the 
delivery up by the old shareholder of his scrip, but it cannot be supposed that the 
purchaser of the forfeited shares is to wait for that event before he is entitled to new 
scrip ; the meaning must be taken to be that the sale forfeits and cancels the scrip 
for the forfeited shares, and thereupon new scrip may issue. 
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9. The procedure upon dissolution and winding-up of a company 
registered under this Act shall be as follows, viz. : — ^Where it is 
intended that any such company shall be dissolved, it shall be 
necessary in the first place for the directors thereof to summon a 
special meeting of the shareholders, of which not less than fourteen 
days' notice shall be given in the Government Gazette and in one or 
more daily newspapers (if any), circulating in the district where 
the company^s mine is situated, and at such meeting not less than 
one-third in number and value of the shareholders shall be repre- 
sented in person or by proxy ; and if, at such meeting, a majority 
shall decide in favour of dissolution, it shall be incumbent upon 
the directors to present a petition from the manager of the com- 
pany to the Chief Commissioner of Insolvent Estates setting forth 
the facts accompanied by an affidavit to the effect that all the 
liabilities of the company have been discharged, and praying for 
a dissolution of the said company ; and if no such quorum attend 
such meeting the directors shall be at liberty to present such 
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petition as aforesaid. If such Commissioner shall be satisfied Sect. 9. 
therewith and of the fact that there are no liabilities^ he may 
make an order that such company shall be dissolved fi*om the 
date of such order^ and it shall be dissolved accordingly. And he 
may also by such order direct how the assets {if any) of the said 
company are to be distributed^ and how all the books^ papers^ and 
documents connected therewith are to be disposed of. But any 
such order or direction shall be subject to appeal to the Supreme 
Court at the instance of any person aggrieved by such order or 
direction in the same manner as nearly as practicable as any 
order or direction in insolvency of the said Commissioner is now 
or may hereafter be by law subject to appeal. 

cy. " Mining Companies Act, 1871," 36 Vict. No. 409 (Victoria), part II. 

By B. 127 (2) of the " Bankruptcy Act, 1887/' the Judge in Bankruptcy if 
Bubstituted for the Chief Commissioner of Insolyent Estates. 

This section proWdes for a roluntary winding-up of the company, and the Act 
contains no provision for any other method of winding-up. But it is submitted Windinfir-ap 
that the company can be compulsorily wound-up as an unregistered company under ^^^SL Act.^' 
Part VII. of the "Companies Act," s. 243 of which makes any company consisting 
of more than seren members and not registered under that Act, thereinafter 
included under the term unregistered company subject to the provisions of 
that part. These words are very wide, and certainly include in their plain 
meaning a company such as one under this Act; and it has been said by the 
Full Court here that it is established that the words unregistered company in that 
section mean companies not registered under the " Companies Act," but include 
companies which are, or may be, registered under any other Act providing for 
registration : In re Grand United O.M. Co., 10 N.S.W. L.R. Eq. 269. That wae a Grand UniUd 
case of a creditor's petition to wind-up the company as unregistered under the 
" Companies Act," and the Court held it could be so wound-up, although a 
means of winding it up in the District Court is provided by the Act under which 
I he company was registered, the ** Mining Partnerships Act." And the case seems 
stronger in favour of holding that a company under the "No-liability Act" may 
be similarly wound-up ; since the only provision in the " No-liability Act " itself 
is contained in the above section providing only for a sort of voluntary winding-up ; 
and a corporation cannot be made bankrupt {*' Bankruptcy Act, 1887," s. 109), so 
that an unsatisfied creditor might be left whelly without remedy. A few cases in 
the English Courts can be cited against this view, each of which turn on their 
special circumstances. In He London India Suhher Co., 1 Ch. 329, the company was 
registered under the ** Joint Stock Companies Act " previously to the " Companies 
Act " of 1862, and by s. 176 of this latter Act its provisions are made to apply 
'^ subject as hereinafter mentioned" to companies formed and registered under the 
previous Acts. The Court seem to have found it difficult to apply a meaning to the 
proviso, and held that " for the present it may be taken as an absolute declaration 
that this Act shall apply to companies formed and registered under the former Acts.' 
That was not expressly a decision on s. 243 (Eng. s. 199) of the " Companies Act,' 
and if .it impliedly put a narrow construction on s. 199, it was in the endeavour to 
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Sect* 10* fP^^ * proper application to the exprees words of s. 176, and there it no Bection 

corresponding to s. 176 in the N.S.W. Act. In several cases of industrial and benefit 

societies, it was held that thej should be wound-up under their own Acts : see 
Re Chatham Co-op, Society, 10 Jur. N.S. 988, in which case Wood, V.C, seems to 
have grounded his decision, refusing an order under the " Companies Act," on the 
fact that the Legislature had passed an Act providing for the winding-up of such 
societies, in the same session as the " Companies Act '* was passed, and could not 
be taken to hare intended that the provisions of the ** Companies Act " should 
apply to such cases. If that case can now be supported, it may at any rate be said 
that the reasons of the judgment cannot apply here, and in face of the express 
decision of our Courts, in the case of the Grand United Co., it is submitted that a 
no-liability company may be wound-up under the above-mentioned provtsiona of 
the " Companies Act." 

Throughout the Act the Legislature was careful to avoid providing for any 
advertisement in a daily newspaper in the district where the mine is situated ; but 
this section requires publication in one or more daily newspapers (if any) 
circulating in the district where the company's mine is situated. It will be the 
safer plan to advertise in any paper that can possibly fall within this description ; 
if there be none such, then, as publicity is presumably required, in some other 
paper, not a daily, if such exist. 



Advertisement 
in daily paper. 



SSsteredf ^^' -^y registered or unregistered company formed for mining 

be wSsteJed M purposes proviously to the passing of this Act may, with the 
oomponies. consont of a majority in number and value x)t the shareholders 
in such company present in meeting personally or by proxy, and 
with the consent in writing of all the creditors (if any), be 
incorporated as a no-liability mining company ; but in any such 
case the memorandum hereinbefore required by the second clause 
shall distinctly state the consent of such majority, together with 
the place and date of holding such meeting ; and the consent in 
writing of the creditors shall be lodged with the Begistrar- 
General together with such memorandum. 

Cf. " Mining Companies Act, 1871/' 35 Vict No. 409 (Victoria), as. 121.1^. 

*' Majority in number and value " is a phrase to which it seems difficult lu 
attach a meaning, at any rate in the case of oompanieft having sharee, some of 
them fully paid-up, others not ; see note to s. 16. 



On the regis- 
tratdon as a 
no-liability 
oompany 
liability of 
sharebolders 
to cease. 



11. On the registration of any such company as a no-liability 
mining company all liabilities of the shareholders for calls shall 
from thenceforth cease. In the event of the winding-up of such 
a company the shareholders shall not be bound to contribute to 
the debts or liabilities of the company contracted after such 
registration. Provided always that, notwithstanding such 
registration, any person having any claim or demand in respect 
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of Rnj contract which shall have been made or happened before S^et. 14. 
such registration shall have the same remedy as if such regis- 
tration had not taken place. 

Cf, "Mining Companies Act, 1871/' 36 Yict. No. 409 (Victoria), s. 123. 

12. Any manager or agent of a no-liability company ordering ThemanMer 
goods^ plant and other necessaries for the purposes of the company no-ifiibiUtar 
shall do so on paper bearing the company's name^ with the word S^fliS^^Ser. 
'' No-liability " added^ together with the word '' No-liability " 
inscribed in coloured ink across such order. Provided that if 

goods be ordered otherwise than aforesaid the person ordering 
the same shall be personally liable. 

13. A no-liability company shall be deemed duly registered Begistration 

. . Ti "°* aif eoted by 

under this Act notwithstanding any error in the name, address^ reason of error 
or occupation of a shareholder. S^Mmll&on of 

This section introduces an uncertainty into the Act, which it was probably 
expressly intended to avoid. By s. 4 the certificate of the Begistrar is to be 
conclusive evidence that the company has been duly registered. The effect of 
that provision has already been discussed in the note to that sectioni and it 
has been suggested that it prevents recurrence to any act prior to its issue for 
the purpose of showing its irregularity. This section raises the question 
whether errors in the memorandum, other than in the name, address, or 
occupation of a shareholder, invalidate the registration. It is submitted that 
they do not ; and that the argument derived from the maxim expreano minus 
exelusio aUeHus, cannot be carried so far a« to do away with the effect of the 
very strong wording of r. 4. 

14. The calls upon shares in every company registered under CaiiBtobedue 

on the eecond 

this Act shall be made in such time and manner as they shall be wed«eed«y in 

■^ any month. 

payable on the second Wednesday in a month and on that day 
only : Provided that if such Wednesday is a public holiday they 
shall be payable on the following day^ such day not being less 
than seven days from the day on which the call shall be made. 
A notice shall be printed on the face of the company's scrip 
stating that that day is the day on which calls are payable. 
When a call shall have been made^ notice of the day when it will 
be payable and of the place for payment thereof shall be published 
in the Government Gazette^ in a daily newspaper published in 
Sydney, and in one or more papers circulated in the locality 
wherein the company's mine is situated. 

Cf. " Mining Companies Act, 1871," 85 Vict. No. 409 (Victoria), s. 50. 
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86Ct« 16* Following the ordinary rules of construction the words ** such day " seem to 

refer to the words " following day " immediately antecedent ; though no doubt 

both '*8uch day " and " that day " in the subsequent sentence were intended 
to refer to the second Wednesday in the month. If " such day " refers only to 
the *• following day " previously mentioned, the result will be that the section 
provides for the day of payment being not less than seven days from the day of 
call being made only when the second Wednesday in the month is a public 
holiday and the day of payment therefore falls on the following day, but makes 
no such provision where the day of payment is the usual one, the second 
Wednesday in a month. 

,It has already been suggested that in addition to the notices required by 
thiR section to be given, provision should be made in the rules f^r notice to be 
sent by post to each shareholder ; see note to s 8, and Model Rules, infra. 

A call will be " made " on the day when the resolution to make it passes the 
Board of Directors, provided the amount of the call and the date of payment 
are then fixed : In re Cawley Sf Co., 42 Ch. Div. 209. Probably in the ordinary 
course of things more than seven days will have to be allowed between the day 
of the making of the call and the day for its payment, in order to allow time 
for the advertisements required by the latter part of the section to be 
published. 

mad^llntii^ 15. When a call shall have been made no subsequent ciUl 
premua cau g^aH \)q made until after the expiration of fourteen days from 
the day when the call so made shall be payable. 

Of. ** Mining Companies Act, 1871," 36 Vict. No. 409 (Victoria), s. 51. 

Company may 16. The maioritv in number and value of the shareholders in 

makoral«8, &c. •* *' 

any no-liability company may, from time to time after incor- 
poration, make and alter rules for the appointment or election of 
directors, auditors, and other oflScers of such company, for 
regulating the power and duties of such directors and officers, 
for the conduct of the business at meetings of the Board of 
Directors, and generally for the management and purposes of the 
company not inconsistent with this Act ; and such rules shall be 
binding on the company. A copy of every rule made or altered 
by a no-liability company shall, immediately after the making or 
altering thereof, be filed at the Registrar- General's office. 

Cf, "Mining Companies Act, 1871," 35 Vict. No. 409 (Victoria), s. 68. 
Ralas to be ^^^ o^ the first duties of a company after its formation will be to make rules 

re^strati'^ for its guidance j and for that purpose it has already been suggested that a 
meeting of the company should be held as soon as possible after registration, 
the meeting being summoned in accordance with s. 84 of the " Companies Act,*' 
adopted by s. 18 of the " No-iiability Act "; see note to Bule 31, infra. At such, 
a meeting, and at iiH meetings which propose to make, or alter, any rules of the 
company, it will be a question what number of votes is necessary to give 



NO-LUBILITY MINING COMPANIES ACT. 297 

yalidity to such rales. Settings aside for the present the diffioulty introduced 8P€t« 16* 

by the adoption by s. 18 of this Act of ss. 82, 88, of the " Companies Act," s. 

16 enacts that the " majority in number and Talue " of the shareholders may Majority in 

make rules. This appears to mean that the majority in favour of any rule ^2ne. ^ 

must be, as to numbers, an actual majority of the members of the company ; 

the presence of such a majority might, perhaps, be readily secured by the use 

of pro zies at subsequent meetings, if proxies are provided for by the rules ; but 

at the first meeting, which must necessarily be before the rules exist, it seems 

clear that proxies cannot be used ; see the introduction to the Act, supra. 

Bales can, accordingly, only be first made by an actual present majority. If, 
however, the rules themselves give a right to use proxies, there appears to be 
nothing in the statute to make their subsequent use illegal. 

The majority must be in '* number" of the shareholders, a phrase which Majoritj iu 
presents no difficulty ; and alio it must be a " majority in value." How is such >^°™l>«>^! 
a majority to be calculated P ,The doubt arises on the question whether 
the amount paid-up on each share, or the nominal value of the share, is to be and iu value. 
taken as its value. The latter is certainly the most convenient interpretation, 
and iu the absence of any authority on the point (the phrase does not occur in 
the English " Companies Acts "), may, perhaps, be taken to be the correct one. 

But, express as this section is in prescribing the method of making and special reno- 
altering the rules of the company, a difficulty seems to be introduced by 8^%qJ'"**^L 
18, which makes companies under the " No-liability Act" subject to certain Act." 
sections of the " Companies Act," and amongst them to ss. 82 and 83, of which 
8. 82 declares that a company formed under the " Companies Act" may alter 
** its regulations contained in its articles" by special resolution ; and s. 88 
defines a special resolution, which has to be pfwsed by a majority of three- 
fourths of the members present at one meeting, and confirmed by a majority at 
a subsequent meeting. If the " regulations contained in the articles" can by 
any means be construed to be identical with the " rules" previously referred to 
in the "No-liability Act," then the requirements of these sections are 
irreconcilably opposed to those of s. 16. But it must be confessed it appears 
impossible to hold that " regulations contained in articles" can have any 
application to a company under the "No-liability Act," which has no 
regulations and no articles ; and it seems preferable to say that, whatever may 
be the meaning of s. 82, as applied to this Act, it cannot override the clear and 
express provisions of s. 16. As far as s. 83 is concerned, it may well be that 
the rules of a no-liability company may provide for certain matters being done 
only in pursuance of a special resolution, as defined by that section. 

Can a no-liability company, by its rules, give itself power to increase or increase and 
reduce its capitol ? It is said in Lindley on Companies, 5th Ed., at p. 8^7, that Jlp?^\*°° °' 
« a company has no power to increase its capital, unless such power is expressly 
conferred upon it, or unless all the shareholders agree to subscribe or raise more 
than the sum originally determined upon ; and if the capital of a company is 
fixed by its charter, letters patent or special Act, and no power is given to 
increase it, such capital cannot be increased, even by consent of all the 
members of the company." And in the case of an ordinary partnership, it is said 
in Lindley on Partnership, 5th Ed., p. 821, that "the agreed capital of a 
partnership cannot be added to or withdrawn, except with the consent of all the 
members of the partnership." These propositions are deduced by the learned iroueH t. SpronU 
author from the cases on the subject, which are few, and not explicit on the point ; J^^P- ^^« *' 
bub if tbey may (at appears to be the case) be considered a correct statement of 
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86Ct« 17* the law, the power of a no-liability eompanj to increase its capita at all must 
depend on whether the statement of the capital of the company in the 
memorandum is to be regarded as fixing the amount of that capital under the Act ; 
whether, in fact, the company is registered and incorporated upon the basis of 
haying it-s capital as there stated, and not otherwise. If so, there is certainly no 
power conferred by the Act to increase the capital. And it is submitted that that 
yiew of the statement in the memorandum is correct. The Act requires certain 
statements to be made as the basis of the right of the company to registration and 
incorporation ; of these some, such as the place where the company's mine is 
situated, and the amount of capital of the company, are in their nature sf atements 
of permanent and continuing facts ; and thus, by implication, it may be said that 
the amount of capital is fixed by the statute incorporating the company: it 
follows that, as the Legislature has given no power to increase that capital, no such 
power exists, and the capital cannot be increased, eyen by the express assent of 
every member of the company. 

On this question, see also Brice on Ultra Vires ; ami Jenningit r. Baddelei/, 3 
K. & J. 78, a case of partnership. 

The same considerations apply, and perhaps more strongly, to the question of 
the power of a company to reduce its capital. Where a company had powers 
under its original deed to reduce its capital, and afterwards caused itself to be 
registered under the " Companies Act, 1862,'* it was held that it had lost the 
power of reducing its capital. And the reasoning of the judgment of Kelly, C.B., 
goes to show that the original power was invalid. The rights and powers of existing 
companies registering under the " Companies Act*' are saved ; and the Chief 
Baron put his decision on the ground that this must be taken to mean lawful 
powers, and that such a power was not lawful ; Droitwich Salt Co. v. Curzorif LJEL 
8 Ex. 35, at p. 42 ; and see Smith y. Ooldtworthy^ 4 Q.B. 430. 



Reduction of 
capital. 



Company to 
haveareiris- 
tered office. 



17. Every company registered under this Act shall have a 
registered office situated in this colony, to which all communica- 
tions and notices may be addressed, and ser voices oE any notice or 
of any writ, declaration, plaint, Judge's order, or other proceeding 
or process whatsoever in any action, suit, or proceeding at such 
office shall be deemed to be service upon the company ; and if 
any company shall carry on business without having such an 
office, the mauager thereof shall be liable to a penalty not 
exceeding five pounds for every day during which business shall 
be so carried on. 



C/. " Mining Companies Act, 1871," 35 Vict. No. 409 (Victoria), ss. 14-16. 

As to the recovery of penalties, see the " Acts Shortening Act," 16 Vict. No. 
1, 8s. 15, 16, and note to a. 97 of the " Companies Act," supra, p. 52. 

If the company has no registered office, seryice at the company's unregistered 
office would probably be sufficient: JSe British and Foreign Oaa Co., 11 Jur. 
(N.S.) 559; or seryice on the directors and manager at such an office : Fortwie 
Copper Mining Co., 10 Eq. 390. 

cy. '* Companies Act," s. 243 (I), as to office of an unregistered company. 
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18. All compaDies Tegisbenced nnder this Act shall be subject Sect. 1& 



to the following clauses of the " Companies Act *' thirty-seventh coBuuiie* rab. 
Victoria namber nineteen, so tar as th^ are applicable thereto: proTinQiMoC S7 
numbers eighteen, sixty-nine, seyenty, eighty-one to ninety-three, 
both inclusive (a). 

(a) The following are the sections of the " Companies Act " 
referred to : — 

18. A copy of the memorandum of association, having annexed ^^^!!^ 



thereto the articles of association (if any), shall be forwarded to ^ 



to 



to 



every member at his request on payment of the sum of one 
shilling, or such less sum as may be prescribed by the company 
for each copy ; and if any company makes default in forwarding 
a copy of the memorandum of association and articles of association 
(if any) to a member in pursuance of this section, the company 
so making default shall for each o&nce incur a penalty not 
exceeding one pound 

69. Every prospectus of a company, and every notice inviting Prontectns, 
persons to subscribe for shares in any joint stock company, shall J^^^ ^J"*" 
specify the names and the dates of the parties to any contract ^^piSlrto 
entered into by the company, or the promoters, directors, or ^!^^eetw,*c. 
trustee thereof before the issue of such prospectus or notice 
whether subject to adoption by the directors of the company or 
otherwise, and any prospectus not specifying the same shall be 

deemed fraudulent on the part of the promoters, directors, and 
officers of the company knowingly issuing the same as regards 
any person taking shares in the company on the faith of such 
prospectus unless he shall have had notice of such contract. 

70. Every company formed nnder this Act shall hold a general {^iJPJJJt^ 
meeting within four months after its memorandum of association m^tS/^er 
is registered, and if such meeting is not held the company shall ''"^^^'^^ ^' 
be liable to a penalty not exceeding five pounds a day for every 

day after the expiration of such four months nntil the meeting 
is held, and every director or manager of the company, and 
every subscriber of the memorandum of association who know- 
ingly authorises or permits such default shall be liable to the 
same penalty. 

81. A general meeting of every company under this Act shall gjJ^^Smy. 
be held once at the least in every year. 



tiou. 
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Sect 18. 82. Subject to the provisions of this Act, and to the conditions 
Power to alter Contained in the memorandnm of association^ any company 

regulations by , »f r 

nwoiai rMoio. formed Under this Act may, in general meeting from time to 
time, by passing a special resolution in manner hereinafter 
mentioned, alter all or any of the regulations of the company 
contained in the articles of association or in the Table marked 
A in the First Schedule, where such Table is applicable to the 
company, or make new regulations to the exclusion of or in 
addition to all or any of the regulations of the company ; and any 
regulations so made by special resolution shall be deemed to be 
regulations of the company of the same validity as if they had 
been originally contained in the articles of association, and shall 
be subject in like manner to be altered or modified by any sub- 
sequent special resolution. 

wcufi^iu. ^^' ^ resolution passed by a company under this Act shall 
be deemed to be special whenever a resolution has been passed 
by a majority of not less than three-fourths of such members of 
the company for the time being entitled according to the regu- 
lations of the company to vote as may be present in person 
or by proxy (in cases where by the regulations of the 
company proxies are allowed) at any general meeting of which 
notice specifying the intention to propose such resolution has 
been duly given, and such resolution has been confirmed by a 
majority of such members for the time being entitled according 
to the regulations of the company to vote as may be present in 
person or by proxy at a subsequent general meeting of which 
notice has been duly given and held at an interval of not less 
than fourteen days nor more than one month from the date of 
the meeting at which such resolution was first passed. At any 
meeting memioned in this section, unless a poll is demanded by 
at least five members, a declaration of the chairman that the 
resolution has been carried shall be deemed conclusive evidence of 
the fact without proof of the number or proportion of the votes 
recorded in favour of or against the same. Notice of any meeting 
shall for the purposes of this section be deemed to be duly given^ 
and the meeting to be duly held whenever such notice is given 
and meeting held in manner prescribed by the regulations of the 
company. In computing the majority under this section when a 
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poll is demanded^ reference shall be had to the number of votes Sect. 18. 
to which each member is entitled by the regulations of the 
company. 

84. In default of any regulations as to voting every member proTision 

, 1 i» 1 i» 1 • where no 

shall have one vote, and m default of any regulations as to regulation aa to 

' "^ ° meetings. 

summoning general meetings, a meeting shall be held to be 
duly summoned^ of which seven days' notice in writing has been 
served on every member, in manner in which notices are required 
to be served by the Table marked A in the First Schedule hereto, 
and in default of any regulations as to the persons to summon 
meetings five members shall be competent to summon the same, 
and in default of any regulation as to who is to be chairman of 
such meetings, it shall be competent for any such person elected 
by the members present to preside. 

85. A copy of any special resolution that is passed by any Begistry of 
company under this Act, shall be printed and forwarded to the *"^"- 
Registrar of Joint Stock Companies and be recorded by him. If 

such copy is not so forwarded within fifteen days from the date 
of the confirmation of the resolution, the company shall incur 
a penalty not exceeding two pounds for every day after the 
expiration of such fifteen days during which such copy is omitted 
to be forwarded, and every director and manager of the company 
who shall knowingly and wilfully authorise or permit such default 
shall incur the like penalty. 

86. Where articles of association have been registered, a copy copies of 
of every special resolution for the time being in force shall be tois. 
annexed to or embodied in every copy of the articles of association 

that may be issued after the passing of such resolution. Where 
no articles of association have been registered, a copy of any 
special resolution shall be forwarded in print to any member 
requesting the same on payment of one shilling, or such less sum 
as the company may direct. And if any company makes default 
in complying with the provisions of this section, it shall 
incur a penalty not exceeding one pound for each copy 
in respect of which such default is made, and every director 
and manager of the company who shall knowingly and 
wilfully authorise, or permit, such default shall incur the like 
penalty. 
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Sect. 18. 87. Any company under this Act may by instmment in writing 



Ezeoution of under it common seal empower any person^ either generally or in 

dMds on behalf _ _ 

of oompaniM. rospect of any specified matters, as its attorney to execute deeds 
on its behalf in any place wheresoever situate, and every deed 
signed by such attorney on behalf of the company and under 
his seal shall be binding on the company and have the same effect 
as if it were under the common seal of the company. 

B^juniDatioii of 88. The Governor with the advice of the Executive Council. 

amurs oc com- ' 

fmn. ^^ *°****®" may appoint one or more competent inspectors, to examine into 
the affairs of any company under this Act, and to report thereon 
in such manner as the Governor with such advice may direct 
upon the applications following, (that is to say) — 

(1) In the case of a banking company that has a capital 
divided into shares upon the application of membera 
holding not less than one-third part of the whole shares 
of the company for the time being issued. 

(2) In the case of any other company that has a capital 
divided into shares, upon the application of members 
holding not less than one-fifth part of the whole shares 
of the company, for the time being issued. 

(3) In the case of any company not having a capital divided 
into shares upon the application of members, being in 
number not less than one-fifth of the whole number of 
persons for the time being entered on the register of 
the company as members. 

wSSe^n^i»h9 89. The application shall be supported by such evidence as 
evE^nce. ^ the Govemor with the advice of the Executive Council may 
require for the purpose of showing that the applicants have good 
reason for requiring such investigation to be made, and that they 
are not actuated by malicious motives in instituting the same. 
The Governor with such advice may also require the applicants 
to give security for payment of the cost of inquiry, before 
appointing any inspector or inspectors. 
laB^ctionof 90. It shall be the duty of all officers and agents of the 
company to produce for the examination of the inspectors all 
books and documents in their custody or power, and any 
inspector may examine upon oath the officers and agents of the 
company in relation to its business, and may administer such 
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ostli accordingly. If any officer or agent ref ases to prodace any Sect. 18. 



book or document hereby directed to be produced, or to answer 
any question relating to the affairs of the company, he shall 
incur a penalty not exceeding five pounds in respect of each 
offence. 

91. Upon the conclusion of the examination the inspectors shall SSJSainatioii 
report their opinion to the Governor and Executive Council, and **^ ** 
such report shall be written or printed as the Governor with the 
advice of such Council directs. A copy shall be forwarded 

by the Colonial Secretary to the registered office of the company, 
and a further copy shall, at the request of the members upon 
whose application the inspection was made, be delivered to them 
or to any one or more of them. All expenses of and incidental 
to any snch examination as aforesaid shall be defrayed by the 
members upon whose application the inspectors were appointed ; 
unless the Governor with the advice of the Executive Council 
shall direct the same to be paid out of the assets of the company, 
which he with such advice is hereby authorised to do. 

92. Any company under this Act may, by special resolution^ Power of ^. 
appoint inspectors for the purpose of examining into the affairs ""?««*««• 
of the company; and the inspectors so appointed shall have 

the same powers and perform the same duties as inspectors 
appointed by the Governor, with the advice of the Executive 
Council, with this exception^ that instead of making their 
report to the Governor and Executive Council, they shall 
make the same in such manner and to such persons as the 
company in general meeting directs ; and the officers and agents 
of the company shall incur the same penalties ; in case of any 
refusal to produce any book or document hereby required to bo 
produced to such inspectors, or to answer any question, as they 
would have incurred if such inspector had been appointed by the 
Governor with the advice aforesaid. 

93. A copy of the report of any inspectors appointed under Eeport of in- 
this Act, authenticated by the seal of the company into whose evidence, 
affairs they have made inspection, shall be admissible in any 

legal proceeding as evidence of the opinion of the inspectors in 
relation to any matter contained in such report. 
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^^* 1- SCHEDULES. 



FIRST SCHEDULE. 



This is to certify that a Mining Company called " The Compciii y 

No-liability" has been daly registered by virtue of the "No-liability Mining 
Companies Act " incorporated a memonindum pursuant to the said Act having 
been duly lodged in the office of the Registrar-General, and published in the 
Government Gazette of the day of , and in the 

newspaper of the day of 

[t/any other newspaper mention if], and copies of the said Government Gizette 
and newspaper [if a copy of mJes ha» been forwarded add also a copy of 
proposed rules of the company^ have been duly forwarded to the said office. 
Given under my hand this day of 

A.B.| 
Registrar-General . 



SECOND SCHEDULE. 



I THE undersigned hereby make application to register [here insert the name of 
the company"] as a No-liability Mining Company under the provisioas of the 
** No-liability Mining Companies Act" of 1881 — 
(1) The name of the company is to be 



!2) The place of operations [or, intended operations] is at 
sS The registered office of the company will be situated at 
(4) The value of the company's plant and machinery is (a). 



(6) The company's mine consists of acres held under [here insert 

nature of company's title,] 

(6) The amount of money at the company's credit is and the total 
liability of the company is 

(7) The nominal capital of the company is £ in shares of 
each of which are paid up to each and are 
contributing shares to the extent of each (6) . 

(8) The number of contributing shares subscribed for is 

(9) The name of the manager is 

(10) The names and addresses and occupations of the shareholders and the 
number of shares distinguishing the contributing from the non- 
contributing shares held by each at this date are as below. 

[Here insert names, S^c.y of shareholders^ 

ill) Ten per cent, of the subscribed capital has been duly paid up (6). 
12) The onlv contracts entered into on behalf of this company are those 
of which the particulars are stated hereunder. 

A.B., 
Manager. 
Dated this day of 18 

Witness to signature, CD. 
I A.B. do solemnly and sincerely declare that — 

(1)1 am the manager of the said intended company. 
(2) The above statement is to the best of my belief and knowledge true 
ill every particular. 
And I make this solemn declaration conscientiously believing the same to be 
true and by virtue of the provisions of an Act made and passed in the ninth 
year of the reign of Her present Maj(»8^y intituled "An Act for the more 
effectual aholititm of oaths and afflmiations taken and made in various Depart- 
ments of the Government of New South Wales and to substitute declarations in 
lieu thereof and for the suppression of volunta^'y and extra-judicial oaths and 
affidavits.'* 

Taken before me — 

J.P. 

(a) See introduction to the Act, (6) See notes to s. 2, supra, p. 284. 
supra, p. 279, 
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[Note. — These Bnles have been chiefly compiled from the 
Articles in Palmer's Company Precedents^ the Articles given in 
Table A, Schednle 1 to the ^^ Companies Act/' and from the Bnles 
appended to the Victorian "Mining Companies Act, 1871.'* 
Certain rales, snch as those providing for increase and redaction 
of capital, have been omitted, in pursaance of the opinion 
expressed in the notes to the sections of the " No-liability Act '* 
that no-liability companies cannot by rules acquire such powers.] 

PB£LIMIKABT. 

1. The marginal notes hereto shall not affect the construction interpreution. 
hereof, and in these presents, unless there be something in the 

subject or context inconsistent therewith, 

"The Acf means the ''Act to incorporate No-liability "The acc 

Mining Companies," 44 Yict. No. 23. 
" Special resolution '^ has the meaning assigned to it by s. '^^^^ .. 

83 of the " Companies Act.'* 
''The oflice" means the registered office for the time being '^Theoffioe." 

of the company. 
"In writing'' means written or printed, or partly written -in writing." 

and partly printed. 
Words importing the singular number only include the 

plural, and vice versa. 
Words importing the masculine gender only include the 

feminine. 
Words importing persons include corporations. 

2. The company shall forthwith enter into an agreement with Ap«emeDt 
A.B. in terms of the i^eement bearing date the day of 

A.D. , made between A.B. and CD. as a trustee 

for the company, and the directors are empowered forthwith to 
affix the seal of the company to such an agreement, with full 
power, nevertheless, to agree to any modification of the said 
agreement, either before or after the execution thereof. 

T 



306 



MODEL RULES. 



Kale 3. 

Commence- 
ment of 
bnsiuess. 

iBsneof 

QiuUlotted 

shares. 



3. The business of the company may be commenced as soon 
after registration as the directors shall see &t, and notwithstanding 
that the whole of the shares shall not have been subscribed. 

4. The unissued shares of the company shall be under the 
control of the directors, who may allot or otherwise dispose of 
the same to such persons and on such terms and conditions and 
at such times as they may think fit. 



SHARBHOfiDERS. 



Definition of a 
shareholder. 



5. The persons named as shareholders in the memorandum 
filed in the oflSce of the Registrar-General in pursuance of section 
2 of the Act shall be shareholders in the company, and they shall 
be entered as shareholders in the register of shareholders herein- 
after mentioned; and every other person who has agreed to 
become a shareholder in the company, and whose name has been 
entered on the register of shareholders, shall be deemed to be a 
shareholder. 
Joint holders. 6. When two or more persons are registered as the joint 
holders of any share or shares, any notice required by these rules 
to be served on a shareholder shall be served on the holder whose 
name stands first in the register of^ shareholders; and such notice 
shall be deemed to be served on the holders of the share or shares. 
Any one of such joint holders may give effectual receipts for any 
dividends payable in respect of such shares. 

7. The company shall be entitled to treat the registered holder 
of any share as the absolute owner thereof, and accordingly shall 
not be bound to recognise any equitable or other claim to, or 
interest in, such share on the part of any other person, save as 
herein provided. 

BROISTER OF SHAREHOLDERS. 

Register of 8. The directors shall cause to be kept a register of the 

be kept. shareholders of the company ; in it shall be entered the name 

and address of every shareholder, with the numbers of the shares 
held by him, the date when he be:ame and ceased to be a share- 
holder, the particulars of all transfeis of shares, and of calls paid 
or due on each share, and also particulars of the forfeiture of any 
share or shares. 



Trusts not 
recognised. 
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SHARES. Rnle 18. 

9. The shares of the company shall be numbered progressively, siuuje to be 
and shall be distinguished by such number. 

10. A scrip certificate, under the seal of the company andg^Jj^**®***^ 
signed by the manager and two of the directors, shall be issued 

to each shareholder, and shall be in the form following, that is 
to say : — 

No. of issue, Polio, St&oate. 

Company, No-liability. 
Capital, £ , in shares of £ each. 

This is to certify that , of , is a 

shareholder in the above-named company, and the proprietor of 
shares numbered therein, upon which the sum 

of £ per share has been paid-up, subject to the rules of 

the company. 

Dated this day of , 18 . 

(®^*^) } Directors. 

Manager. 

N.B. — This certificate must be given up to the manager on 
transfer of the above shares. 

There shall also be printed on the face of the certificate the 
notice required by section 14 of the Act. 

11. If any shareholder shall hold more than one share, such {^^^d^^ ""^^ 
certificate may include all the shares held by such shareholder. ^J^SjJl^ ^^ 

12. If any shareholder at any time be desirous of having JJj^^jJ^J' 
separate certificates for either or any of the shares held by hira, S?l^o^S.°°* 
or of having any particular number of shares held by him inserted 

on one or more than one certificate, he shall be entitled to have 
such certificate or certificates issued to him on delivering up to the 
manager any certificate or certificates which may have been 
issued for, or in respect of, the shares for which he shall desire 
such new certificate or certificates, and on payment of one 
shilling for every certificate after the first. 

13. If any such certificate be lost or defaced, the directors may Dapiicata 

^ ^ ./ oertifloate may 

permit a duplicate thereof to be issued ; but in case of its loss, ^^f,f^/^ ^ 
upon a statutory declaration being made by its owner as to the 
loss, who shall give such security as the directors may require 
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Bule 14. before any sucli duplicate is issaed^ and any person losing any 
certificate shall take such steps for the recovery of the same as 
the directors may direct. 



Transfer of 
BhArea. 



iPorm of 
transfer. 



Stomp on 
trannor. 

Transfer of 
■hares on which 
call unpaid. 



Boohs closed 
for transfers. 



Certificate and 
transfer to be 
left at the office. 



Transferee to 
become a shire- 
holder on regis- 
tration. 



TRANSFER OF SHARES. 

14. The instrument of transfer of any share in the company 
shall be signed both by the transferor and by the transferee; and 
the transferor shall be deemed to remain the holder of such 
share until the name of the transferee is entered in the register 
of shareholders as the holder of such share. 

15. The instrument of transfer of shares in the company shall 
be in the following form : —  

1, A.B.y of , in consideration of the sum of £ 

paid to me by C.D.^ of , do hereby transfer to the said 

CD. the share (or shares) numbered standing in my name 

in the books of the Company (No-liability) to hold 

unto the said C.D.^ his executors^ administrators^ and assigns^ 
subject to the conditions on which I hold the same, and 
to the rules of the said company^ and I^ the said C.D.^ do hereby 
agree to take the said share (or shares) subject to the said 
conditions and rules. As witness our hands this day of 

As to stamp duty, see note to Aj*t. 8, Table A, *' Companies Act." 

1(5. The directors may decline to register any transfer of shares 
on which a call is due and unpaid ; and^ in the case of shares not 
fully paid up^ may refuse to register a transfer to a transferee 
of whom they do not approve. 

1 7. No transfer shall be registered in the books of the company 
during the seven days preceding the ordinary general meetings 
in each year. 

18. Every instrument of transfer shall be left at the office for 
registration accompanied by the certificate of the shares to be 
transferred, and such other ev'idence as the directors may require 
to prove the title of the transferor or his right to transfer the 
shares. 

19. (Jpon the name of any person being entered on the 
register of shareholders as the transferee of a share^ such person 
shall become a shareholder in the comps^ny, in respect of the 
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share so transferred to him^ in the same manner as if he had Bale 96. 
been an original shareholder. 

BEFRESENTATIVBS OF SHAREHOLDERS. 

20. The executors or administrators of a deceased shareholder Ezeonton, ao., 

, entitled on 

shall be the only persons recognised by the company as having Jjj^o'»^»*^ 
any title to his or her share or shares. 

21. The guardian of any infant shareholder, and the Bhttnhoidenin 

f ^ oaseofdeath, 

committee of any lunatic shareholder, and any person becoming J^^JJJJ^ 
entitled to a share* or shares^ in consequence of the deaths ^^'^^* 
insolvency^ or bankruptcy of any shareholder , or in oonseqaence 
of the marriage of any female shareholder, may be registered as 
a shareholder upon such evidence being produced as may from 
time to time be required by the directors. 

22. Any person becoming entitled to a share or shares, in sxeoutor, kc, 

may elect trans- 

consequence of the death, insolvency, or bankruptcy of any ferae, 
shareholder, or in consequence of the marriage of a female 
shareholder, may, instead of being himself registered, elect to 
have some person named by him registered as a transferee of 
such share. 

CALLS. 

28. The directors may, from time to time, subject to theOaUamajbe 
provisions of the Act, make such call or calls upon the 
shareholders, in respect of all moneys unpaid upon their shares as 
they shall think proper : Provided always that no such call shall 
exceed the sum of per share, and no call shall be 

payable at any time less than fourteen days from the day on 
which it was made. 

24. A resolution authorising a call shall fix the amount of the Amount and 

^ date of payment 

call and the date of its payment. *° ^ *^*^ 

See In re Cawley i^ Oo,, 42 Ch. DIt. 209. 

25. A call shall be deemed to have been made at the time Caii when 

deemed mad aw 

when the resolution of the directors authorising such call was 
passed. 

26. No call shall be made until after the expiration of one ^^JJJSJS,*^ 
month from the day when the last preceding call was payable. <»o month. 

See •• 16. 
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Bale 27. 27. In porsaance of the requirements of s. 14 of the Act, 



Notice by post. 



Adyertiaement whon a Call shall havo been made, notice of the day when it will 

and notice of ii-i^i i^rii' 

oaita. be payable^ and of the place for payment thereof, shall oe 

published in the Government Gazette, and in the 
newspaper published in Sydney, and in the newspaper 

published [Aere insert the name of one or more newspapers circulating 
in the locality where the company^ s mine is situated'] . 

28. Fourteen days' notice by post of any call shall also be 
given to -^ach shareholder, in manner hereinafter provided for 
giving notices ; such notice shall specify the amount of the call, 
the time and place of payment, and the person to whom the call 
is payable, and shall also state that unless the call be paid within 
twenty-eight days of the day when it is payable, the shares on 
which the call remains unpaid will be absolutely forfeited. 

But Bee note to s. 8. 

29. If a call remain unpaid on any shares for fourteen days 
after the day fixed for the payment thereof, a further notice 
shall be sent to the holder of such shares, repeating the notice 
mentioned iu the last preceding rule. 

But lee note to s. 8. 

30. The directors may, if they think fit, receive from any 
member willing to advance the same, all or any part of the 
moneys unpaid upon the shares held by him, beyond the sums 
actually called for ; and upon the sums so paid in advance, or so 
much thereof as from time to time exceeds the amount of the 
calls then made upon the shares, in respect of which such 
advance has been made, the company may pay interest at such 
rate as the member paying such sum in advance and the directors 
may agree upon. 



Second notice. 



Payment in 
advance. 



General 
meetings. 



GENEBAL MEETINGS. 

31. There shall be two general meetings in each year, of which 
the general meeting at which these rules are adopted shall be 
considered the first ; subsequent meetings shall be held at such 
time and place as may be prescribed by the company in general 
meeting, and if no other time or place is prescribed, in the months 
of in every year at such time and place as may be 

determined by the directors. 



; 



MODEL RULES. 8ll 

A difficulty in regard to the first meeting ia caiued by the want of any Bule 34* 



provision in the Act making the rales effective on registiation. As the Act p^^^^^^^^^i 
stands, they are not so effective ; although by s. 2 a copy of the proposed rales maetiiig. 
of the company is to be sent to the Begistrar before registiation, yet they do 
not apparently become roles of the company until made so by a majority in 
number and value of the shareholden under s. 16. If this be the case, a first 
meeting cannot be called under the provisions of rules which have no existence ; 
and the first meeting must accordingly be called in acooidaiioe with s. 84 of the 
" Companies Act" (adopted by s. 18 of the " No-liabili^ Act^'' see B. 36, imflra) ; 
that is to say, it should be summoned by five members, seven days' notice in 
writing being given of the meeting, such notice having been either personally 
served on all the shareholders (whoee names and addresses must be given in the 
memorandum filed in accordance with s. 2), or else sent to them through the 
poet in a prepaid letter, add r e sse d to each of them at his address given as 
above. It must^ however, be confessed that there is the greatest difficulty in 
applying the requirements of the adopted sections of the " Companies Act" 
to companies under the "No-liability Act/* referring, as they do, to 
memoranda and articles of association, registers, and other matters 
that have no place in the "No-liability Act" There is the further 
difficulty before referred to, that the ''No-liability Act" seems to con- 
template the existence of shares and shareholders in the company before it 
comes into existence. It may possibly be considered that the shareholders 
whose names appear in the memorandum, may, by that very fact, be taken to 
have assented to the proposed rales which are filed with the memorandum, and 
that these rules may, therefore, have force directly the company is incorporated, 
and the company may accordingly proceed to work under them. But it is 
submitted that the least unsatisfactory course to adopt is that above suggested 
of calling a meeting under the provisions of s. 84, and immediately adopting 
the rales ; though it must not be forgotten that such rules can only be made 
by a majority in number and value of the shareholders (see note to s. 16) ; and 
M suggested in that note, that proxies cannot be used at this meeting. 

A general meeting must, in any case, be held under s. 70 of the " Companies 
Act " within four months after the " memorandum of association " is registered ; 
which presumably, in the case of a no-liability company, must be taken to mean, 
after the memorandum referred to in s. 2 is registered ; and by 8. 81, a general 
meeting must be held once in every year. 

32. The above mentioned general meetings shall be called ordinanr and 

eztraordinAxy 

ordinary meetings ; all other meetings of the company shall be m«^in««- 
called extraordinary general meetings. 

33. The directors may, whenever they shall think fit^ and they when extra- 
shall^ upon a requisition made in writing by not less than one- "JjJ^**^ ^ 
fifth in number of the shareholders of the company, convene an 
extraordinary general meeting. 

34. Any such requisition shall specify the object of the meeting Bequiritionby 

U^U DOTS « 

required, and shall be signed by the shareholders making the 
same, and shall be left at the office of the company. The meeting 
must be convened for the purposes specified in the requisitions, 
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Whonrequi- 
Bitionistfl maj 
call meeting. 



Blile86« and if convened otherwise than by the direotorft^ for thoBe 
purposes only. 

35. In case the directors shall for foarteen days after sack 
requisition has been so left at the office as aforesaid^ fail to convene 
an extraordinary meeting to be held within 21 days of such 
leaving, the shareholders making the requisition, or any other 
shareholders being not less than one-fifth in number of the share-' 
holders, may themselves convene a meeting to be held within six 
weeks of the date of leaving the requisition at the registered 
office. 

86. Except in the case of the first general meeting, seven clear 
days' notice, at the least, of every general meeting, specifying the 
place, day, and hour of meeting, and, in case of special basiness, 
the general nature of such business, shall be given, by notice sent 
by post, or otherwise served as hereinafter provided ; but the 
accidental omission to give such notice to any of the shareholders 
shall not invalidate any resolution passed at any such meeting. 



Notice of 
meeting. 



Boaineuof 

ordinjiry 

meeting. 



Quorom. 



PBOOKEDINOS AT OKNEBAL HEBTINOS. 

37. The business of an ordinary meeting shall be to receive 
and consider the profit and loss account, and the balance-sheet, 
the reports of the directors and auditors, to elect directors and 
other officers in the place of those retiring by rotation, to declare 
dividends, and to transact any other business which, under these 
presents, ought to be transacted at an ordinary meeting ; and 
any business which is brought under consideration by the report 
of the directors issaed with the notice convening such meeting. 
All other business transacted at an ordinary meeting, and all 
business transacted at an extraordinary meeting, shall be deemed 
special. 

38. No business shall be transacted at any general meeting 
except the declaration of a dividend, unless a qaorum of share- 
holders is present at the time the meeting proceeds to business, 
save as provided by the next succeeding rule. Such quormn 
shall consist of five shareholders personally present, holding, or 
representing by proxy, not less than one-tenth part of the issued 
capital of the company. 
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39. If within one boar from the time appointed for the meeting Bllle 44. 
a qaomm is not present^ the meetings if oonvened upon the ptoriBionifn^ 
requisition of the shareholders^ shall be dissolved ; bat in any 

other case it shall stand adjourned till the same day in the next 
week at the same time and place^ and if at such adjourned meeting 
a quorum is not present^ those shareholders who are present shall 
be a quorum^ and may transact the business for which the meeting 
was called. 

40. The chairman of the directors shall be entitled to take the chairmaii. 
chair at every general meetings or if there be no such chairman, 

or if at any meeting he shall not be present within fifteen minutes 
after the time appointed for holding such meeting, the share- 
holders present shall choose one of their number to be chairman. 

41. Every question submitted to a meeting shall be decided, Voting by show 
in the first instance by a show of hands, and in the case of an 
equality of votes, the chairman shall, both on the show of hands, 

and at the poll, have a casting vote in addition to the vote or acting rote, 
votes to which he may be entitled as a shareholder. 

42. At any general meeting, unless a poll is demanded by at pou. 
least five shareholders, a declaration by the chairman that a nedantion by 
resolution has been carried, or carried by a particular majority, oinsire. 

or lost, or not carried by a particular majority, and an entry 
to that effect in the books of the company, shall be conclusive 
evidence of the fact, without proof of the number or proportion 
of the votes recorded in favour of or against such resolution. 

But no such rule m this could override the express proTision of the Act, that 
rales can only be made or altered by a majority in number and value of the 
shareholders, and in the case of the making or altering of a rule it is conceived 
that the existence of a " majority in number and value/' in favour of the rule or 
the alteration, must be in some way ascertained, either by a poll or otherwise ; 
or at any rate that the declaration by the chairman can only be prima fiteie 
evidence liable to be rebutted. 

48. If a poll is demanded as aforesaid, it shall be taken in such fou, when 
manner, and at such time and place as the chairman of the ^' 
meeting directs, and either at once, or after an adjournment; 
and the result of the poU shall be deemed to be the resolution of 
the meeting at which the poll was demanded. 

44. The chairman of a general meeting may, with the consent Adjournment. 
of the meeting, adjourn the same from time to time and from 



. I 



314 MODEL RULES. 

Bale 46, place to place, but no basinesa shall be transacted at any 



adjourned meeting other than the business left unfinished at the 
meeting from which the adjournment took place. 

of'cbS^^^or ^' ^"y P^^^ ^^^y demanded on the election of a chairman, or 
adjournment. ^^ ^^^ question of adjournment, shall be taken at the meeting 

and without adjournment. 

VOl'ES OP SHAREHOLDERS. 

every^aref ^^' Evory shareholder shall have one vote for every share held 

by him. 
SSihoidS***** 47. If any shareholder is a lunatic or idiot he may vote by his 

committee or other legal curator, and if he be an infant by his 

guardian. 
Joint holders. ^g jf ^^^ ^j, ^jq^q persous are jointly entitled to a share or 

shares, the shareholder whose name stands first on the register 
of shareholders as one of the holders of such share or shares 
and no other shall be entitled to vote in respect of the same. 
No one to vote, 49, No shareholder shall be entitled to vote at any Sfeneral 

calls on whose '' ^ 

shares are not meeting uuloss all calls ou his shares have been paid. 
Proxies may be 50. Votos may be given either personally or by proxy, 
instramrot 51^ fhe instrument appointing a proxy shall be in writing, 

writui^^'" under the hand of the appointor, or, if such appointor be a 
corporation, under its common seal, and shall be attested by one 
or more witnesses. No person shall be appointed a proxy who 
is not a shareholder in the company and entitled to vote. 
^^^^J^»t 52. The instrument appointing a proxy shall be deposited at 

hours befwre *'^® oflSco of the Company not less than 24 hours before the time 
meeting. j^^. ]jQj^jijjg j^\^q meeting at which the person named in such 

instrument proposes to vote ; but no instrument appointing a 
proxy shall be valid after the expiration of twelve months from 
the date of its execution, unless it purports to appoint a 
proxy to act for the appointor during his absence from the 
colony. 

Form of instoTx- 53, ^jjy instrument appointing a proxy shall be in the 

ing proxy. following f orm :— 

Company [No-liability] . 
I, of , in the colony of , being a 

shareholder .in the company [No-liability], and entitled 
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to votes^ hereby appoint of as my proxy Rule 68* 

to vote for me and on my behalf at the [ordinary or extra- 
ordinary] general meeting of the company^ to be held on the 
day of and at any adjonmment thereof [^or, 

at any meeting of the company that may be held in the year 
, or, daring my absence from the colony of New South 
Wales] . 

As witness my hand this day of 

Signed by the said in the presence of 

An iiiBtmment appointing a proxy does not require to be stamped ; unless it 
be in the form of a deed, in which case it requires a £1 stamp. 

DIRECTORS. 

54. No person shall be qualified to be a dii*eGtor who is not Directors 

qoAliAcatioii. 

the holder of shares or more. 

Under this rule the holding of shares is a condition precedent to the right to Condition 
be appointed a director, and the appointment of anyone not possessing the P'*^^^®"^* 
qualification is void : Jenner^t Cate,7Ch. Di?. 182. If it be desired to have the 
power to appoint a director who is not qualified at the time, the rule may read AltematiTe 
*' The qualification of every director shall 1>e tlie holding of shares*' ; 

and a further rule may then provide for his office being vacated if the director 
does not, within a certain time, procure shares. 

55. The number of the directors shall be [seven] . Number. 

56. The first directors shall be elected at the first general First directors, 
meeting of the company^ held in the month of ^ 18 ; 

and at the general meeting to be held in the said mouth in uetirement, 
every subsequent year one-third of the directors for the time 
beings or, if their number is not a multiple of three, then the 
number nearest to one-third (but not exceeding one-third), shall 
retire from office. 

57. The one-third or other number, as aforesaid, to retire at in flrat and sub- 

seQuent jenrs. 

the general meeting in the month of , A.D. , shall be 

determined by lot ; in every subsequent year the one-third, or 
other nearest number, who have been longest in office, shall 
retire. As between two or more who have been in office an 
equal length of time, the director to retire shall, in default of 
agreement between them, be determined by lot. The length of 
time a director has been in office shall be computed from his last 
election or appointment, where he has previously vacated office. 

58. A retiring director shall be eligible for re-election. Be-eUgibi*. 
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Election to fill 
vftoaneies. 



Itllle 69* 59. The company at the general meeting at which any directors 
retire in manner aforesaid, shall fill up the vacated offices by 
electing a like number of shareholders [qoalified as aforesaid] to 
be directors^ and may fill up other vacancies. 

The words in brackets will be osed, if the qualification be a condition 
precedent : see B. 54. 



Proviaion in 
case of no 
election. 



▲Iteration in 
nani))6r. 



Bemoval of a 
director. 



When office of 
director to be 
racated. 



60. If at any meeting at which an election of directors onght 
to take place the places of the retiring directors are not filled np^ 
the meeting shall stand adjourned till the same day in the next 
week, at such hour and place as the majority of shareholders 
present at the meeting shall decide ; and if at such adjourned 
meeting the places of the retiring directors are not filled up, the 
retiring directors, or such of them that had not their places 
filled up, shall continue their office until the general meeting to 
be held in the said month in the next year, and so on, from time 
to time, until their places are filled up. 

6L The company may, from time to time, in general meeting, 
increase or reduce the number of directors, and may also 
determine in what rotation such increased or reduced number is 
to go out of office. 

But an alteration in the number of directors^ though in pursuance of this 
rule, inTolves an alteration of Bule 65, and so ought only to be made by a 
majority in number and value of the shareholders. 

62. The company may, by special resolution, remove any 
director before the expiration of his period of office, and appoint 
another [qualified] person in his stead ; the person so appointed 
shall hold office during such time only as the director in whose 
place he is appointed would have held the same it he had not 
been removed. 

68. The office of a director shall be vacated : — 

(a) If he accept or hold any other office under the company. 

{b) If he become bankrupt, or suspend payment, or assign his 
estate for the benefit of his creditors. 

(c) If he be found lunatic, or become of unsound mind. 

(d) If he cease to hold the required number of shares to 
qualify him for the office. 

(a) If he is concerned in, or participates in, the profits of any 
contract with, or work done for, the company; but no 
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director shall, yacate his oflfee hj reason of his being a Rvle Ww 
member of any company which has entered into a contract 
with or done any work for this company, or which is 
concerned in or participates in the profits of any contract 
with the company. 
(/) If he absent himself from the meetings of the directors 
during a period of three calendar months without special 
leave of absence from the directors. 

64. A director may resign his office by sending in his redgna- BMiKiwtkMi 
tion in writing to the manager. 

65. The continuing directors may act, notwithstanding any ^^f^'^^^^ 
vacancy in their body, until their number falls below the number ^£|^^ 
fixed in accordance with these rules as a quorum, but if their 
number falb below such quorum, then they shall act for the 
purpose only of filling up vacancies in their number as herein- 
after provided. 

RBMOVAL or DIRICTOBS. 

66. If any director shall refuse or neglect, or become unfit or Bemofsi of 
incapable by reason of his absence from the colony or otherwise, 

to act in his office, he may be removed therefrom by the oih&t 
directors at a meeting of directors at which a quorum shall be 
present. 

OCCASIONAL DISSCflOBS. 

67. When a director shall cease to be such by reason of his Pow«rtoftii 

oooaaloiiftl 

office being vacated as above-mentioned, or of his resigning, or '•«M»«ie* 
being removed, or of his dying, the other directors shall elect 
any shareholder not then a director of the company [qualified as 
aforesaid] to be a director in the place of the director ceasing 
to be such : Provided always that the general meeting held 
subsequently to any sach appointment shall confirm such 
appointment, or elect some other qualified shareholder to the 
vacant office, and in either case the shareholder shall continue in 
office for so long only as the person in whose place he shall have 
been elected would have been entitled to continue if he had 
remained in office. 

MBBT^^GS OF DIRECTORS. 

68. The directors may meet together for the dispatch of Meetings of 

dtrootorit 

business, adjourn and otherwise regulate their meetings, lis they quorum, i^o. 
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Rule 69. think fit^ and may determine the quorum necessary for the 



transaction of business. Until otherwise determined, three 
directors shall form a quorum. Questions arising at any of the 

Voting. meetings shall be decided by a majority of votes. In case 

of equality of votes, the chairman shall give a second or casting 
vote. 

mon rnMti^', ^^* -*• director may at any time, and the manager shall at the 
request of any two directors, summon a special meeting of 
directors. 

Chairman. 79, The diroctors may elect a chairman of their meetings and 

determine the period for which he is to hold office, but if no such 
chairman is elected, or if at any meeting the chairman is not 
present at the appointed time for holding the same, the directors 
present shall choose some one of their number to become 
chairman of such meeting. 

fpiJoSt** 71. The directors may delegate their powers to conunittees of 

and to delegate, such member Or members of their body as they think fit ; any 
committee so formed shall, in the exercise of their powers so 
delegated, conform to any regulations that may be imposed upon 
them by the directors. 

Proceedinga of 72. A committoe mav elect a chairman for their meetings. If 

committee. "^ ^ 

Chairman. uo such ohainuan is elected, or if he is not present at the time 
appointed for holding the same, the members present shall 
choose one of their number to be chairman for such meeting. 

Meetings. 73, j^ Committee may meet and adjourn as they think proper. 

Questions arising at any meeting shall be determined by a 
majority of votes of the members present, and in case of equality 
of votes the chairman shall have a second or casting vote. 

▲cteofdirectors [AH acts douo by any meeting of the directors, or of a com- 

or oommittee ^ .^ .^ o 

standi^difSct. ^i**®© of directors, or by any person acting as a director, shall, 
notwithstanding that it be afterwards discovered that there was 
some defect in the appointme.it of such directors or person 
acting as aforesaid, or that they, or any of them, be disqualified, 
be as valid as if every such person had been duly appointed, 
and was qualified to be a director.] 

This is a osaal clause in the articles of a company under the " Companies 
Act." But in the case of such a company it is based on and supported by s. 98 
of that Aot ; and there is no section ia the " No-liability Act" corresponding 
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with 8. 98. It is submitted that without the authority of a statute the rule it Rlll6 W* 
ultra Hret if taken to be aimed at any questions that might arise between the 
company and its shareholders^ as, e.g., a question of the validity of a call. As 
between the company and other persons not shareholders, it may well be that 
directors de facto may have authority to bind the company as largely as 
directors dejure: Mahony v. Sast Holy ford Mining Co., i^R. 7 H.L. 869 
Whether that be so will depend in each case on its own circumstances ; and it. 
woxQd seem as well to leave each case to be so decided on its facte and the 
ordinary principles of agency, so far as they apply. 

74. The directors shall cause minutes to be duly entered in books JJ*J?Jt**** 
provided for that purpose (a) of all appointments of officers ; 

(6) of the names of the directors present at each meeting of the 
directors, and of any committee of directors ; (c) of all resolu- 
tions and proceedings of general meetings and of meetings of 
the directors and committees. And any such minutes of any 
meeting of the directors, or of any committee or of the company 
if purporting to be signed by the chairman of such meeting, or 
by the chairman of the next succeeding meeting, shall be 
receivable as prima facts evidence of the matters stated in such 
minutes. 

But this clause as to evidence can hardly (in the absence of statutory 
provisions) make the minutes evidence against strangers, though it may be 
effectual against a member of the company : Boney*» Case, 4 D.J. & S. 426. 

POWERS OF DIRECTORS. 

75. The management of the business of the company shall be General powers 

° *^ •' ol the company 

vested in the directors., who, in addition to the powers and aS^S. 
authorities by these rules expressly conferred on them, may 
exercise all such powers and do all such acts and things as may 
be exercised or done by the company, and are not hereby or by 
the Act expressly directed or required to be exercised or done by 
the company in general meeting, but subject to the provisions of 
the A-ct and to the rules of the company. 

76. Without prejudice to the general powers conferred by the Speciac powers 
last preceding rule, and other powers conferred by these rules, 

it is hereby expressly declared that the directors shall have the 
following powers : — 

(1) To pay the costs, charges and expenses, preliminary and To pay preiim- 

incidental to the promotion, formation, establishment and 

registration of the company. 
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(2) To purchase and otherwiBe acqaire for tbe company any 
property^ rights^ or privileges whicli the company is 
authorised to acqaire at snch price and generally oa snch 
terms and conditions as they may see fit. 

(3) To secure the fulfilment of any contracts or engagements 

entered into by the company by mortgage or charge of 
all or any property of the company as they may see fit. 

(4) To raise or borrow any sums or sum of money for the 

purposes of the company, upon such terms and conditions 
as they may think fit, securing the repayment thereof by 
mortgage of any part of the property of the company. 

(5) To appoint, and at their discretion to remove or suspend, 
any managers, mining managers, officers, clerks, and 
servants of the company as they may from time to time 
see fit, and to determine their duties and emoluments, 
and to require security in such cases and in such amounts 
as they may see fit. 

(6) To appoint any persons to accept and hold in trust for the 
company any property belonging to the company, or in 
which it is interested, or for any other purposes, and to 
execute and do all such deeds and things as may be 
requisite in relation to any such trust. 

(7) To institute, conduct, defend, compound, or abandon any 

legal proceedings by or against the company or its officers 
or otherwise concerning the affairs of the company, and 
also to compound and allow time for payment, or 
satisfaction of any debts due, and of any claims or demands 
by or against the company. 

(8) To refer any claims or demands by or against the company 

to arbitration, and observe and perform the awards. 

(9) To make and give receipts, releases, and other discharges 

for money payable to the company, and for the claims and 
demands of the company. 

(10) To execute in the name and on behalf of the company in 
favour of any director or other person who may incur, or 
be about to incur, any personal liability for the benefit of 
the company such mortgages of the company's property, 
present or future, as they think fit, and any such mortgage 
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may contain a power of sale and sach other powers^ Rule 8 2. 
covenants^ and proyisions as shall be a^eed on. 
(11) To enter into all anch negotiations and contracts^ ^"^^ ^^wntwcts. 
rescind and vary all snch contracts, and do and execnte 
all such acts, deeds, and things in the name and on behalf 
of the company as they may consider expedient for and in 
relation to the matters aforesaid or otherwise. 

REMUNERATION OF DIRECTORS. 

76. The board of directors shall receive as remuneration for 3^^|^^®° 
their services, such snm as may from time to time be fixed at any 
general or special meeting, to be paid out of the funds of the 
company, and to be divided among the directors as they may 

fix amongst themselves. 

MANAGER. 

77. Mr. shall be the first manager of the company. First numagw. 

78. During any vacancy in the office of manager, the directors Tempotary 
shall have power to appoint a temporary manager, who shall be 
considered the manager for all purposes. 

THE SEAL. 

79. The directors shall provide for the safe custody of the seal, use of seal. 
and the seal shall never be used except by the authority of the 
directors previously given, and in the presence of two directors 

at the least, who shall sign every instrument to which the seal 
is affixed, and every such instrument shall be countersigned by 
the manager. 

DIVIDEND. 

80. The directors may, with the sanction of the company in Dividend in 
general meeting, declare a dividend to be paid to the members Awcw, 

in proportion to their shares. 

This means in proportion to the nominal value of the shares, not to the 
amount paid up : Oakbank Oil Co. y. Crum, 8 App. Cas. 65. 

81. No dividend shall be payable except out of the profits To be out of 

profits. 

arising from the operations of the company. 

82. The directors may, from time to time, pay to the members interim 

• • r J -I divldenda. 

sach interim dividends as in their opinion the position of the 
company justifies. 
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Bule 88. 83. The directors may^ before recommending any dividend, set 



Direoton im aside out of the profits of the company such sum as they may 

set Mide profits , . _ j» j i . -• • j- 

to form reserre think proper as a reserve fund to meet contingencies, or tor 
equalising dividends for repairing or maintaining the works and 
machinery connected with the business of the companyj^ or any 
part thereof, and the directors may invest the sums so set apart 
upon such securities as they may select. 

Notice to be 84. Notice of any dividend that may have been declared shall 

be given to each shareholder, in manner hereinafter mentioned, 
for giving notices. 

Siro^^whioh ^^' ^^ shareholder shall be entitled to a dividend upon any 

oaiittni»id. gj^arc upou which a call is due and unpaid : see s. 7. 

86. No dividend shall bear interest as against the company. 

ACCOUNTS, 

kiSu""***®^ 87. The directors shall cause true accounts to be kept of the 
sums of money received and.expended by the company, and of 
the matter in respect of which such receipt and expenditure takes 
place, and of the assets, credits, and liabilities of the company. 

M regrWsered g8. The books of accouut shall be kept at the registered oflSce 
of the company, or at such other place or places as the directors 
may think fit. 

Hfeht to inspect 89. The directors shall, from time to time, determine whether, 
and to what extent, and at what times and places, and under 
what conditions, the accounts and books of the company, or any 
of them, shall be open to inspection by the shareholders; but 
no shareholder shall have any right of inspecting any accountj 
or book, or document of the company, except as authorised by 
the directors, or by a resolution of the company in general 
meeting. 

SStemS?aLd ^^' ^^ ®*^^ ^^ ^^® *^^ Ordinary general meetings in each year 
balance sheet, ^jj^ directors shall lay before the company a profit and loss 
account, and a balance-sheet, containing a summary of the 
property and liabilities of the company, made up to a date not 
more than one month before the meeting, from the time when 
the last preceding account and balance-sheet were made, or in 
the case of the first account and balance-sheet, from the 
incorporation of the company. 
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91 . Every such balance-sheet shall be aocompanied by a report Rule 99. 



of the directors^ as to the state aod condition of the company. Report, 
and its mine and other property, and as to the amount which 
they recommend to be paid out of profits by way of dividend to 
the shareholders, and the amonnt (if any) which they propose to 
carry to the reserve fund ; and the account, report, and balance- 
sheet shall be signed by two of the directors and by the manager. 

92. A printed copy of such account, report, and balance-sheet SjJjJ©^ t 
shall, seven days previously to the meeting at which they are to SS MrSTon 
be presented, be served on each shareholder in the manner in ■'**'**'<**^«^ 
which notices are hereinafter directed to be served. 

AUDIT. 

93. Twice at least in every year, inmiediately before ^l^O'^^^^JJfi?^ 
ordinary general meetings, the accounts of the company shall be » J<»* 
examined and the correctness of the balance-sheet ascertained 

by one or more auditor or auditors. 

94. The auditor or auditors shall be appointed by the company Arooiniaiittiit 
at the first ordinary general meeting in each year. The tionof auditon. 
remuneration of the auditors shall be fixed by the company in 

general meeting. 

95. Any auditor quitting office shall be eligible for re-election. Be-eUgiWe. 

96. The auditors may be shareholders : but no person shall be 8iiM»hoid«PB 
eligible as an auditor who is interested other than as a share- 
holder in any transaction of the company, and no director or 

other officer of the company shall be eligible during his 
continaance in office. 

97. If any casual vacancy occurs in the office of auditor the Casual ^rmoukoy. 
directors shall forthwith fill up the same. 

98. The auditors shall be supplied with copies of the statement Auditors to 

* * ^ report oo 

of accounts and balance-sheet intended to be laid before the JJi^*ifd***' 
company in general meeting seven days at least before the **!"»<»■«**••*• 
meeting to which the same are to be submitted, and it shall be 
their duty to examine the same with the accounts and vouchers 
relating thereto, and to report to the company in general meeting 
thereon. 

99. The auditors shall at all reasonable times have access to i^^speotionot 

books, CO., Dj 

the books and accounts of the company, and they may at the »«^*<»^ 
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Bllle 100. expense of fche company employ aoconntants or other persons to 
assist him in investigating such accounts ; they may also examine 
the directors, manager, and officers of the company in relation 
to snch accounts. 

NOTICES. 

NotiMi maj be IQO. Any notico hereinbefore directed to be ffiven to share- 

ally or by post, holders may be served by the company upon any shareholder 
personally, or by sending it through the post in a prepaid letter 
addressed to such shareholder at his address as entered into the 
register of shareholders. 

^nhoMm^^ 101 . All notices directed to be given to the shareholders shall 
with respect to any share or shares to which persons are jointly 
entitled be given to whichever of such persous is named first on 
the register of shareholders, and notice so given shall be sufficient 
notice to all the holders of such share or shares. 

Notice by poHt, 102. Auv notico if served by post shall be deemed to have 

when deemed •' j r 

tobeierred. been servcd at the time when the letter containing the same 
would be delivered in the ordinary course of the post, and in 
proving such service it shall be sufficient to prove that the letter 
containing the notice was properly addressed and put into the 
post-office. 
Sbarehoider 103. Any shareholder residing out of the Australian colonies 

*^**' shall give some address in New South Wales to which notices 

DMiy be sent; and when so sent as hereinbefore provided they 
shall be considered as served upon the shareholder in due course 
of post. 

WINDINO-DP. 

Winding-up; 104. If the compauy be wound-up in accordance with the 
provisions of s. 9 of the Act, the surplus assets shall be distributed 
among the shareholders in proportion to the amount paid-up on 
their shares. 

NotioeofspcdEi 105. The special meeting requii'ed to be held under s. 9 of the 
Act shall be called in the same manner as any general meeting 
of the company, save that in addition to the notices required by 
R. 36 to be given, the advertisements required by s. 9 shall be 
published as therein directed. 
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THE MINING PARTNERSHIPS ACT, 1861. 



« 



An Act to Umit the Liability of Mining Partnerships. i4Vict.,No.n. 

[9 May, 1861.] (a.) 

Whereas it is expedient that encouragement should be PreamUe. 
given for the investment of capital in mining adventures, and 
that provision should be made for the limitation of the personal 
liability of shareholders in mining companies. Be it therefore 
enacted by the Queen's Most Excellent Majesty, by and with the 
advice and consent of the Legislative Council and Legislative 
Assembly of New South Wales, in Parliament assembled, and 
by the authority of the same, as follows : — 

1. This Act shall extend and apply only to companies formed ^Sj^J^ti^* 
or to be formed for mining purposes, and in the construction and ^ ^^ ^^ 
interpretation of this Act the words " mining purposes '' shall 

mean the purpose of obtaining any precious or other metal by 
any mode or method whatsoever, whereby the soil or earth, or 
any rock or stone, may be disturbed, removed, carted, oaarried, 
washed, sifted, smelted, refined, crushed, or otherwise dealt with 
for the purpose of obtaining such metal whether such metal shall 
be the property of such company or of any other person whatso- 
ever, and the word ^' company" shall include any partnership or 
co-adventure (b). 

(a) Amended by 84 Vict. No. 16, (6) Extended by s. 1, 84 Vict. No. 
infira, 16, ir^ra, 

2. (Limitation of liability.) [Repealed by 34 Vict. No. 16,in/ra.] 

3. Every such company shall appoint a manager by and in company to jw 
whose name the company may sue or be sued, plead or l)©SS«ia««!'°*^ 
impleaded, in all Courts and places whatever, and no action or 

suit at law or in equity shall be brought against any member of 
such company for the recovery of any debts contracted for or by 
the company unless such member shall be the manager thereof. 
Provided that nothing herein contained shall be deemed to apply 
to any particular contract which shall have been authorised by 
the person to be charged therewith. 
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Soet. 4. 4. All contracts made by the manager for the time being or 



CoQtracta miwie by his authority for the purposes of the said company shall be 

l>y the muBsger , • ^ . 

tobeUndiogon bindiiig upon the compauy and upon the assets thereof as herein 

^iHA^# ^^^^Aflv w^^^^^^^M ^ _^_ ^__ _^ 

provided^ and such assets may be seized and sold in execution in 
'any action against such manager for any debt incurred by him 
on behalf of the said company. 

See on these sectiona Hoskins y. Davit, 11 S.C.B. 305, where it was held 
that s. 8 " is not controlled or restricted by the provision in s. 4 ; the object 
and effect of the latter section being only to make contracts with the manager 
equivalent to contracts with the company ": per Stephen, C.J., at p. 309. 
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5. The deaths removal, or resignation of such manager shall 
not abate any such action or proceeding, but the same may be 
continued and prosecuted in the name of the next succeeding 
manager for the time being of the company. And if such com- 
pany shall neglect or fail to appoint such succeeding manager, 
then such action or proceeding may be continued and prosecuted 
in the name of the company. Provided that no second suit, 
action, or proceeding shall be at any time commenced by or 
against such company or such succeeding manager where the 
merits shall have been tried and decided in the first suit or 
action. 

6. Any company which may hereafter be formed under the 
provisions of this Act shall lodge with the Registrar of the 
District Court nearest to the place of operations or proposed 
operations a memorial in the form of the Schedule to this Act, 
signed by the manager of such company, and the said memorial 
shall be published in the Government Gazette and at least twice 
m one or more of the newspapers published and circulating in 
the district, and copies of such Gazette and newspapers shall be 
forwarded to the said Registrar, who shall thereupon proceed to 
register such company. And a copy of the said memorial shall 
within thirty days after such advertisement be filed in the 
Supreme Court, Sydney. 

7. Any company formed previous to the passing of this Act 
may be registered under the provisions of this Act if a majority 
in number and value (a) of the shareholders in such company shall 
express their consent thereto in writing, and such consent, together 
with a memorial as hereinbefore provided, shall be lodged with the 
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Registrar of District Coart nearest as aforesaid^ and sball be Sect. 12. 

published in the Grovemment Gazette and at least four times in one 

or more of the newspapers published and circulated in the district, 

and copies of such publication shall be forwarded to the said 

Registrar. And such R^istrar shall thereupon, at a period not 

less than thirty days after the date of such first-named publication, 

proceed to register such company. Provided always that 

notwithstanding such registration any person having any claim 

or demand in respect of any contract, matter, or thing which 

shall have been made or happened before such registration shall 

have the same remedy as if such registration had not taken place. 

(a) See note to 8. 16 " No-liaUUty Act," supra. 

8. A copy of such memorial as hereinbefore mentioned Proof of r^rfa- 

'■ " trstion and of 

purporting to be certified by the said Registrar of District Court, ?^22?**°* ^ 
whose handwriting it shall not be necessary to prove, and sealed 
with the seal of such Court, shall be prima facte evidence of the 
due appointment of such manager and that the company has 
been duly registered uuder the provisions of this Act. 

To make a oompany liable in action against its manager, proof most be given 
that the requirements of s. 6 hare been complied with ; no donbt this might be 
done in other ways, but the best proof is the production of the copy of the 
memorial, which is made evidence by s. 8. The admissions of the alleged 
manager are not sniBcient ; nor is the production of the copy of the memorial 
filed in the Supreme Court in accordance with s. 6 proof of the registration; 
(temble, unless it were a copy sealed in accordance with s. 8) : McSeU y 
Bandeman^ 12 8.C.B. 51. 

9. Notwithstanding any change in the persons who may ^^''^J^S^Iitto 
constitute any company, registered under the provisions of this "it^Ji^wuiy. 
Act, the persons who shall subsequently become members of 

such company shall be subject to the same liability only as if they 
had been members of such company at the time it was registered. 

10. Every company registered under this Act shall add to the S^JSgi^iJ"^^ 
style and title under which the business of such company is 

carried on the word " Limited.'' 

11. (Registered office.) [Repealed by 34 Vict. No, 16.] 

12. Nbtice of the removal of any such registered office, or of Notice of 

remoTalor 

the substitution of any other person as manager of any company S^SS^Sd?* 
registered under this Act, shall be lodged with the Registrar of 
District Court wherein such company was originally registered^ 
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Sect. 13. and such registrar shall thereupon proceed to record such 



removal or substitution. 
k^froSater ^^* '^^^ manager of every company registered under this Act 
aid SilSS?*" shall keep or cause to be kept a book or books containing the 
names in full and residence of the shareholders (a), an account of 
the number of shares held by each of them^ the said shareholders^ 
and of the amount or amounts paid thereon^ and every transfer 
of a share or portion of a share together with the name and 
residence of the transferee ; and such book or books shall at all 
times be open free of charge for the inspection of creditors and 
shareholders; and if any manager shall neglect to keep such 
book or books or shall wilfully falsify any of the aforesaid 
particulars he shall be deemed to be guilty of a misdemeanour. 

(a) But as to Bhareholders^ see note to s. 4 of the "Amending Act," 84 

Vict. No. 16, iinfra, 

14. (Unpaid calls a debt.) [Repealed by 84 Vict. No. 16.] 
p«riod?aSw ^ ^^' ^^^ manager of every company registered under this Act 
pabiished. ghall make and publish in the Government Gazette in the months 
of January and July respectively in each year a full and correct 
account of the assets and liabilities of such company^ and any 
manager who shall wilfully falsify such accounts shall be deemed 
to be guilty of a misdemeanour. 
S9wound.u*& ^^* Whenever any execution issued on a judgment, decree, or 
itTdebts! ^^ order in favour of any creditor in any action, suit, or other legal 
proceeding instituted by such creditor against any company 
registered under this Act is returned unsatisfied, either in whole 
or in part, by the person appointed to execute the same, or 
whenever any creditor, to whom such company is indebted in a 
sum exceeding fifty pounds then due, has served on the company 
a demand under his hand requiring the company to pay the sum 
so due, and the company has for the space of three weeks 
succeeding the service of such demand neglected to pay such 
sum, or to secure or compound for the same, to the satisfaction 
of the creditor, such company shall be deemed to be unable to 
pay its debts, and any such creditor as aforesaid may make 
application for winding-up the company to the Judge of District 
Court of the district wherein such company is registered. 

But a company registered under these Acts may also be wound-up under the 
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" Companies Act " as an unregistered company within the meaning of 8. 243 of SOCt* 20* 

that Act: In re Grand United Mininj Co. (Tareutta), 6 N.S.W. W.N. 106; 10 

N.S.W. L.B. Eq. 269, and see In re Morning Biar G.M. Co., 2 S.C.B. N.S. Eq. 14 ; 
see further the " Act to amend the law as to oontributories on the winding-up 
of Mining Companies/' 40 Vict. No. 3^ infra. In the Grand United Co/s Case 
(gupra), Darley> C.J.» in delivering the judgment of the Court, said that 
"when the 'Companies Act* passed, it was well known that the provisions 
for winding-up contained in the Act 24 Vict. No. 21, were, in fact, nugatory, 
it being found to be impracticable to wind-up such companies in the District 
Court." And since that Act was passed no alteration seems to have occurred 
in this respect ; there is still no machinery provided by the District Court for 
winding-up these companies. In the same way, it may be observed, that 
although the " Companies Act " provides by ss. 145-160 for transferring the 
proceedings in winding-up under that Act to the District Court, yet in that 
case also the statute is practically useless, no provision having been made by 
rules or otherwise for conducting windings-up in that Court. 

1 7. Any appIioatioD for the winding-up of a company Application to 

bo by potition. 

registered under this Act shall be by petition^ and there shall be 
filed or lodged at the time when sach petition is presented an 
affidavit verifying the same. 

18. Upon the hearing of any petition as aforesaid the said Hearing of 
Judge of District Court may dismiss such petition with or 
without costis to be paid by the petitioner^ or he may make an 

order directing the company by a day to be named in such order 
to pay or secure payment to the petitioning creditor of all moneys 
that may be proved to be due to him^ together with such costs 
as such Judge may direct ; or the said Judge may^ if he so thinks 
fit^ on the hearing of such petition, make an order or decree for 
winding-up the company forthwith, or such other order as to such 
Judge shall appear to be just. 

19. If, at the expiration of the time named in such order as f^®' '^^''^i^^^- 

' ^ ing-np company 

aforesaid^ such payment is not made or security given, the said 
Judge of District Court may thereupon make an order or decree 
for winding-up the company. 

20. It shall be lawful for a majority of the shareholders, beini? Company may 

J •^ ' o be woond-up by 

not less than two-thirds in number and value, in any Buch^^jJ^tJ^ 
company, in general meeting assembled and called by fourteen ■***^^^^**^ 
days' notice advertised in some newspaper published in the 
district to pass special resolutions requiring the company to be 
wound-up under the provisions of this Act^ and thereupon a 
petition signed by the shareholders concurring therein and 
verified as hereinbefore directed, may be presented by some 



330 MINING PARTNERSHIPS ACT. 

Sect. 21. person who shall be appointed afc such meeting to the Judge of 



District Court of the district wherein such company shall be 
registered^ and the Judge maj^ if he so think fit^ on the hearing 
of such petition make an order or decree for winding-up the 
company forthwith or such other order as to such Judge shall 
appear to be just. 

DiB€i<^Coiirt ^^' ^^^ ^^ Judge of District Court shall have power to 

oSdebUk^ ^^'"^^^ receive proof of debts and to examine witnesses, and shall proceed 
herein in the same manner or as near as may be as the Chief 
Commissioner of Insolvent Estates. 

b?lmll>iS^*° 22. When the Judge of District Court shall make any order 
or decree for winding-up any such company, he shall' appoint a 
competent person to act as official agent therein, and such official 
agent shall have power to collect all debts and to sell or dispose 
of all the assets owing and belonging to such company, and to 
enforce payment by the shareholders of the amounts (if any) 
unpaid upon the shares held by them or any of them. 

Diatiriirationof 23. All moneys collected by such official «gent shall be 
distributed by him amongst the creditors of the company in 
proportion to their several claims, and if any balance shall remain 
after all the creditors shall have been paid in full of their just 
demands, then such balance shall be divided amongst the 
shareholders of the company in proportion to their respective 
shares therein. Provided that such official agent shall be entitled 
to retain for his own use and in payment for his services a sum 
equal to five pounds per centum upon the amount so collected by 
him. 

24. (Liability of shareholders as contributories.) [Repealed 
by 34 Vict. No. 16.] 

uSechecffi©! ^^* -^^ ^®*^* ^^® month before making such distribution, the 
official agent shall make and publish in the Grovemment Gazette 
and in one or more newspapers published and circulating in the 
district wherein mining operations have been carried on by snoh 
company a schedule showing the assets and liabilities of the 
company, the amount of moneys collected by him, and the mode 
of distribution thereof, and any such official agent who shall 
knowingly and wilfully falsify such schedule shall be deemed to 
be guilty of a misdemeanour and shall be dealt with accordingly. 
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26, it shall be lawful for any company, registered under this Sect, 28. 



Act, to issue preference shares withm the limits of the company s company may 
nominal capital for the security of, and m payment of, rent for shares, 
any machinery, or materials, or both, which shall be furnished 
by any person, whether a member of such company or otherwise, 
for the use and benefit of such company ; and such preference 
shares shall be a first charge upon the profits and a first claim 
npon any effects of the company ; and all machinery and 
materials furnished as aforesaid shall be registered with full 
particulars by the Registrar of District Court as the property of 
the person or persons furnishing the same j and the preference 
shares issued in that behalf shall take priority in the order of the 
date of issue. Provided always that no preference shares shall be 
issued without the consent in writing of a majority in number 
and value of the shareholders, and all such preference shares 
shall be subject to all debts and liabilities of the company at the 
date of the issuing of such preference shares as aforesaid. 

27. Any machinery or materials furnished and registered as Jjj^^^o, 
aforesaid shall not be levied upon for any debt or liability of the JSjSSeS and 
company renting the same, but any machinery or materials or '•fi^"*®'^' 
both which shall be upon the claim or be used by a company 
registered under this Act and not registered as aforesaid, may be 

levied upon and sold as though it were the property of the 
company. 

28. Any company registered under this Act shall be empowered £St«w SSr 
to mortgage or give lien upon any plant or machinery the ^^Ii!^«ry!^ 
property of such company. Provided always that every such 
mortgage or lien shall be subject to any and every debt and 
liability which shall have been incurred prior to and remain 

unpaid, at the time of the company contracting such mortgage 
or lien, but shall take priority of all liens given and debts and 
liabilities contracted subsequently thereto and provided further 
that all liens given as aforesaid shall be registered with full 
particulars by the Registrar of District Court. 

SCHEDULE. 

I, the undersigned \here interi manager^ s name], hereby make application to 
register [here vnsert the name of the com>pany] under the proTisions of the 
"Mining Partnerships Limited Liability Act, 1861/' and I do solemnly and 
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sincerely declare that the following statement is, to the best of luj belief and 
knowledge, trae in erery particalar, namely — 

1. The name and style of the company is 

2. The place of operations [or intended operations as the cdse may be] 

is at 
8. The nominal capital of the company is pounds in 

shares of each 

4. The amount already paid-up is 

5. The name [in full] of the manager is 

6. The office of the company is at 

7. The namos [infM] and several residences of the shareholders and the 

number of shares held by each at this date are as follows : — 

[Here insert complete list.'] 
Witness to signature — (Signed) A.B., 

CD. Manager. 



8^ Vict. Ko. 16. An Act to amend the Act 24 Vict. No. 21. intituled ''An Act to 

Umit the Liaidlity of Mining Partnerships.'' 

[28 April, 1871.] 

Be it enacted by the Queen's Most Excellent Majesty, by and 

with the advice and consent of the Legislative Council and 

Legislative Assembly of New South Wales, in Parliament 

assembled, and by the authority of the same as follows : — 

"SSSffPiirt. !• The Act twenty-fourth Victoria number twenty-one, 

new ip8 . }jej.eiug^f^0j^ designated the principal Act, shall, in addition to the 

companies described in section one thereof, apply and extend to 

companies to be formed for the purpose of working coal, cannel 

coal, bituminous shales, or shales from which petroleum or 

naphtha can be extracted, or of quar rying granite, marble, or 

limestones for building or other purposes, or of obtaining any 

precious stones or gems by any mode or method mentioned in 

the said section. 

S^^ft'J?*^'^ 2, And whereas doubts have arisen as to the true construction 

tioiis S,I1,14 and 

Act.' ^'^^^^^^ of the second, eleventh, f ourtee nth, and twenty-fourth sections 
of the principal Act, and it has been deemed advisable to repeal 
the same. Be it therefore enacted that the second, eleventh, 
fourteenth, and twenty-fourth sections of the principal Act be 
and the same are hereby repealed. 

Limitation of 3. In the ovout of a company already formed or to be formed 

liability of r J J 

shareholders, under the principal Act for the purposes therein or herein 
mentioned being wound-up, every shareho Ider shall be liable to 
contribute to the assets of the company to an amount sufficient 
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for payment of the debts and liabilities of the company and the S6Ct. l. 
cost, charges^ and the expenses of the winding-up, and for the 
payment of such sums as may be required for the adjustment of 
the rights of the contributories amongst themselves, with the 
qualification following (that is to say), no contribution shall be 
required from any shareholder exceeding the amount (if any) 
unpaid on the shares in respect of which he is liable as a 
shareholder. 

4. In any action or suit brouffht in the Supreme or in any Aotious againat 
District Court by any company formed or to be formed under the Sj^eys dSe.*^ 
principal Act, for the purposes therein or herein mentioned, 
against any of its shareholders to recover any call or other 
moneys due from such shareholders in his character of shareholder, 
such action shall be brought in the name of the official manager, 
and it shall not be necessary to set forth the special matter, but 
it shall be sufficient to allege that the defendant is a shareholder 
in the company and is indebted to the company in respect of a 
call made or other moneys due whereby an action or suit hath 
accrued to the company. Provided always that such call or other 
moneys shall be deemed to be a debt due from such shareholder 
to the company, and payment thereof may be enforced by and in 
the name of the manager before any two justices of the peace. 

Kut it must be proved that the person sued is a shareholder before the company 
is entitled to recover. Thus in Bavxi v. Montefiore, 12 S.O.R. 26, the defendant 
had attended a meeting for forming the C.H.C.M. Company, when he proposed 
and seconded resolutions, and was elected a director of the company, and as 
snch his name was afterwards inserted in the deed of settlement^ bat he never 
executed the deed. The eleventh clause of the deed provided that " no person 
shall be considered a shareholder until he shall have executed the deed of 
Rettlemeut." The defendant acted as director, and received fees as such ; and 
paid the allotiuent money and two calls on one thousand shares. In an action 
by the company, by their manager, to recover the amount of a third call, it 
WHS held that the defendant was not estopped by his conduct from denying his 
liability ; and that he was not in fact liable, as he had not executed the deed. 
There in nothing in the Acts defining a shareholder ; and the register of share- 
holders which must, under s. 13 of the principal Act, be kept by the manager, 
is not made, and, therefore, is not evidence that any one whose name nppeainson 
it is a shareholder (in the case cited supra, it does not appear whether a 
register was in fact kept, or whether the defendant's name appeared upon it). 

It may not be always necessary, as in that case, that an alleged shareholder 
should sign a deed of settlement before he aui be liable for calls ; but whatever 
is necessary to be done, must be done before the shareholder can be so liable. 
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Sect. 6. 5. Every company^ already formed or to be formed under tlie 

Company to principal Act for the purposes therein or herein mentioned^ shall 

teredoffioe. have a registered oj£ce situate in this colony to which all 

communications and notices may be addressed, and service of 

any notice or of any writ, declaration, plaint. Judge's order, or 

other proceeding or process whatsoever in any action, suit, op 

proceeding at such office shall be deemed to be service upon the 

company or upon the registered manager thereof; and any 

company which shall carry on business without having such an 

office shall be liable to a penalty not exceeding five pounds for 

every day during which business shall be so carried on. 

OoDttraotion. Q rjifais Act shall be coustrued with and form part of the 

principal Act. 



44(Vtot.No.8. An Act to amend the Law as to Oontributories on the winding-up 
^ " of Mining Oompanies.^ [28 June, 1876.] 

^ 

Preamble. Wheeeas during the last few years a great number of 

companies have been formed for mining purposes, the shares in 

which were divided into paid-up or partly paid-up shares and 

contributing shares, and many of the said companies are now 

bein&r wound-up under the " Companies Act" of 1874, by the 
37 Vict. No. 19, ?. ^ ; . , * ., . , . 1. ,, . , 

S8. 136, 161, 167. provisions of which Act contributing shares only are uable m the 

first instance for the payment of the debts of such companies : 

And whereas in certain cases attempts are now and may hereafter 

be made, notwithstanding the payment of all such debts by the 

holders of contributing shares exclusively to compel the payment 

by them of the whole balance remaining unpaid on such shares 

in order ostensibly to adjust the rights of contributories amongst 

themselves, but in reality to divide the fund which would thereby 

be obtained amongst all shareholders in respect of paid-up and 

contributing shares alike : And whereas it has been decided in 

England that the term contributories includes in effect the 

holders of paid-up as well as contributing shares, so that persons, 

^Though this Act refers to a winding-up under the "Companies Act," it is 
printed here and not with the "Companies Act," because its operation is 
entirely confined to companies formed under the " Mining Partnerships Act, 
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• 

who have in most instances really contributed nothing to the 8eet.4. 
expenses of the undertaking and nothing to the payment of 
creditors^ would be enabled unjustly to compel a further payment 
by the actual contributories for the benefit exclusively of the 
holders of nominally paid-up shares. Be it therefore enacted by 
the Queen's Most Excellent Majesty^ by and with the advice and 
consent of the Legislative Council and Legislative Assembly of 
New South Wales, in Parliament assembled, and by the authority 
of the same as follows : — 

!• In construing this Act the following terms shall be interproution 

^ of torma. 

interpreted in accordance with the meanings hereby assigned to 
them : — 

'' Paid-up shares " — Shares in any company which are agreed 

to be taken or are considered as paid-up in respect of 

the whole nominal value of such shares. 
'^Partly paid-up shares" — Shares agreed to be taken or 

considered as paid-up in respect of part of such nominal 

value — ^the balance being either paid in money or 

agreed to be so paid. 
*' Contributing shares ** — Shares the whole nominal value of Who to be 

dodmod oon- 

which is agreed to be paid in money to the company. /^***'*SiLre.\ 

2. In the adjustment of the rights of contributories amongst 
themselves on the winding-up of any company under the aforesaid 
'^ Companies Act/' no shareholder shall be deemed a contributory 
in respect of any paid-up share, as above defined, held by him, 
or be entitled to share in any surplus wholly or partially 
derived from calls made on the holders of partly paid-up shares 
and contributing shares, or any of them, except only with respect 
to so much of such surplus as shall have been derived from 
realised assets of the company and not from such calls. 

3. In the adjustment of such rights the holders of partly Theiike (partly 
paid-up shares shall be deemed contributories only in respect 

of calls made on their shares beyond the amount agreed to be 
considered paid-up, and shall to that extent but not further be 
entitled to share in any surplus derived from calls as aforesaid. 

4. This Act shall apply only to companies formed under the certain oom. 
"Mining Partnerships Act*' of 186 J. And nothing herein shall ezoepted. 
prevent the distribution of any such surplus in a different mauner 
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8eet» 5. from that provided by this Act, where a different mode of 



distribntion of a sarplns derived wholly or in part from calls is 
in express terms provided for in the articles of association of the 
company, or shall prevent the holder of any share, wholly or in 
part actually paid in advance, from sharing in the surplus in 
respect of every such payment, 
^"ip^n thelMd. ^' When any land or mine shall have formed the consideration, 
or have been agreed or declared to be the equivalent or con- 
sideration for such paid-up shares or any of them, the holders of 
such shares shall in the winding-up of the company, and in the 
distribution of the assets thereof, be exclusively entitled to share 
in the proceeds of the sale of such land or mine, if sold, and shall 
exclusively, as between them and the contributories, be deemed 
the owners of the land or mine, if not sold, whether the same shall 
have been worked for mining purposes or not. 
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BANKING AND JOINT STOCK COMPANIES ACTS. 

An Act to make good certain Contracts whdch have been or may 2»e sviot. N<h8i. 
entered into by certain Banking and other Oopartnershipe. 

[22 October, 1889.] 

Whbebas divers associations and copartnerships, consisting of PwamWe. 
more than six members or shareholders, have from time to time 
been formed for the pnrpose of being engaged in and carrying on 
the business of banking and divers other trades and dealings for 
gain and profit, and have accordingly for some time past been 
and now are engaged in carrying on the same by means of boards 
of directors, or managers, committees, or other officers acting on 
behalf of all the members or shareholders of, or persons otherwise 
interested in, such associations or copartnerships. And whereas 
divers spiritual persons have been and are members or share- 
holders of, or otherwise interested in, divers of such associations 
and copartnerships : And whereas doubts have arisen as to 
whether the holding of such shares or interests by such spiritual 
persons was contrary to law : And whereas it is expedient to quiet 
such doubts and to render legal and valid all contracts entered 
into by such associations or copartnerships or which may be 
entered into by them, although the same may now be void by 
reason of such spiritual persons being or having been such 
members or shareholders or otherwise interested as aforesaid : 
Be it therefore declared and enacted by His Excellency the No aseooiation 

^ or copartner- 

Governor of New South Wales with the advice of the Legislative Jo^ldOT'^^Jich 
Council thereof and by the authority of the same : That no such S'Siy^fSt^e ** 
association or copartnership already formed, or which may be ooStiSct eSLer 
formed at any future time, nor any contract either as bet^veenmembera of 

such aaaocia- 

the members, partners, or shareholders composing such associa- **^JJ? .^^'^ T^^'S?" 
tion or copartnership, for the purposes thereof, or as between f£J?^?^p „ 
such association or copartnership and other persons, heretofore assoSationB^or 
entered into or which shall be hereafter entered into by any such anS^tSer* ^^ 

peraoBB shall be 

association or copartnership already formed or hereafter to be ^^^^ or void 



the 8am«. 
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^SS^pi^uai'^"'^®^ shall be deemed or taken to be illegal or void, or to 
memir&S^)? occasiOD any forfeiture whatsoever, by reason only of any spiritual 
person or persons whatever being or having been a member, 
partner, shareholder, manager, or director of, or otherwise 
interested in, the same, but all such associations and copartner- 
ships shall have the same validity, and all such contracts shall and 
may be enforced in the same manner, to all intents and purposes, 
as if no such spirituail person bad been or was a member, partner, 
: shareholder, manager, or director of or interested in such 
association or Copartnership. 

The reasons which led to the passing of this statute may be gathered from the 
following passage from Grant's Law of Banking, 3rd ed., pp. 515, 516: — " The 
trade or business of banking was held to be within the 57 Geo. III. o. 99, which 
restrained spiritual persons from being occupied in any trade or dealings, so that-, 
if a bill of exchange were endorsed to a banking copartnership, and they sued 
upon it by their public officer, io show that spiritual persons were partners and 
members of the company defeated the action, and barred the company from 
recovering the amount of the biU, inasmuch as the copartnership was in such case 
carried on in yiolation of the above statute." This was the decision in the case 
of Sail v. Franklin, 3 M. & W. 259 ; and in consequence the English statute 1 
Vict c. 10 was passed. The N.S.W. statute above printed follows (with some 
differences) the recitals and first section of the Bnglish statute. 



6 Yiot. No. 2. An Act for further facilitating proceedings by and against all 

Banking ctnd other Companies in the colony entitled to sue 
and be sued in the name of their Chairman, Secretary or 
other Officer. [7 July, 1842.] 

Preamble. Webrias by certain Acts of the Governor and Council of New 

South Wales, divers banking and other companies in the said 
colony are respectively enabled to sue and be sued in the name 
of their chairman, secretary, or some other officer for that purpose 

Beoites tk»t no particularly named, but in such Acts no provision is made to 

proTuion has * •' 

bwjmadj for compel the Said companies to fill up within a reasonable time any 
dea?h?JSgi2.' vacaucy which may be caused by the death, resignation, or 
tion or removal. j.0ijiQyj^i Qf g^^jjj officer as af oresaid, and it is expedient that such 

vacancy should be filled up with as little delay as possible, in 
order to facilitate all subsequent proceedings against any of the 
said companies : Be it therefore enacted by His Excellency the 
Crovernor of New South Wales, with the advice of the Legislative 
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Goancil thereof : That from and after the passing of this Act all 
bankings tradings and other companies in the said colony which 
are now or hereafter may be by any Act of the said 
Governor and Conncil empowered to sue or be liable to be saed 
in the name of their chairman^ secretary, treasurer, managing 
director, or in the name of any other person or officer for that 
purpose particularly named, shall, upon the death, resignation, 
removal, or retirement of any such chairman, secretary, treasurer, 
managing director, or such other person or officer as aforesaid, 
proceed with as little delay as possible to elect some other person in the event of 
in his stead ; and unless such election shall take place within oi°5^5^n '*^ 
one calendar month from the date of such death, resignation, or StSwdSiw for 
removal, then all the privileges of the said company, whose ^bstSSe^be 
officer as aforesaid shall so have died, resigned, retired, or been mSSin one 

calendar month 

removed as aforesaid, conferred upon them by any Act of the 
said Governor and Council, shall utterly cease and determine, 
and thenceforth it shall and may be lawful for any person or 
persons to commence and sustain an action against any 
individual shareholder, or against any number of shareholders in 
or belonging to any of the said companies so losing its 
privileges as aforesaid. 

A 



V^ 



( 



r * 



An Act to enable any Joint Stock Company to sue any of its own u viot. No. 56. 
Members and to enable any Member of any such Joint Stock 
Company to sue any sicch Company and for other purposes. 

[17 July, 1848.] 

Wherbas Acts have been passed by the Governor and Preamble. 
Legislative Council of the Colony of New South Wales to enable 
the proprietors of joint stock banking and other companies 
carrying on business in the said colony to sue and be sued in the 
name of the president, chairman, manager, managing director, 
inspector, local director, treasurer, secretary, clerk, or other 
officer in such Acts respectively named or appointed for that 
purpose : And whereas it is expedient to extend the provisions of 
the said Acts : Be it enacted by His Excellency the Governor of ^ ^^^^ ot 

v *' anj oompany 

New South Wales with the advice and consent of the Legislative J^Sft tti**" 

U2 
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aame may sue CouDcil thereof, That any person now being, or having been, or 

•lppoiStS*to^ who may hereafter be, a member, shareholder, or proprietor of 

on*its behLftT* shares in any joint stock company now established and carrying 

on business, or which may hereafter be established and carry on 

business in the said colony, may, at any time hereafter, in respect 

of any claim or demand which such person may have either solely 

or jointly with any other person against such company, or the 

funds or property thereof, commence or prosecute, either solely 

or jointly with any other person (as the case may require), any 

action, suit, or other proceeding at law or in equity or in 

insolvency against the officer appointed or to be appointed under 

the provisions of the Act which enables such company to sue and 

be sued in the name of an officer of the said company, and that 

and such officer such officcr mav in his own name commence and prosecute any 

of any company ^ •' ^ ^ ... 

memte thereof ^^^* ^^ othor actiou, proceeding at law or in equity or in 
TOcii°ooSpa?y insolvency in the Supreme Court of New South Wales in any of 
SSn. ^^ * its jurisdictions, or in any other Court of the said colony, against 
any person being or having been a member of such company either 
alone or jointly with any other person, against whom such com- 
pany has or may have any demand whatsoever, and that every 
person being or having been a member, shareholder, or proprietor 
of shares in such company shall, either solely or jointly with any 
other person (as the case may require), be capable of proceeding 
against such company in the name of the appointed officer thereof, 
and be liable to be proceeded against by or for the benefit of the 
said company by such officer as aforesaid by such proceedings 
and with the same legal consequences as if such person had not 
been a member, shareholder, or proprietor of the said company, 
and that no action or suit shall in any wise be affected or defeated 
by reason of the plaintiffs or defendants or any of them respec- 
tively or any other person in whom any interest may be averred 
or who may be in anywise interested or concerned in any such 
action being or having been a member, shareholder, or proprietor 
of such company, and that all such actions, suits, and proceedings 
shall be conducted and have effect as if the same had been 
between strangers, 
dli^d^' 2* ^nd be it enacted that no claim or demand which any 

panyonacooant member, Shareholder, or proprietor of shares in such company 
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may have in respect of liis share of the capital or joint stock Sect. 4, 



thereof or of any dividends^ interests^ profits^ or bonus payable of shareK Bhoii 
or apportionable in respect of such share, shall be capable of against claims 

*^ t r ' *^ on aceonnt of 

being set-ofi either at law or in equity or in insolvency against ^wSh^ci?" 
any demand which such company may have against such member^ baTetsaiu^^ 
shareholder^ or proprietor^ on account of any other matter or Sobers, 
thing whatsoever^ but all proceedings in respect of such other 
matter or thing may be carried on as if no claim or demand 
existed in respect of such capital or joint stocky or of any 
dividends, interests, profits, or bonus payable or apportionable 
in respect thereof. 

3. And be it enacted. That if any person or persons beinff a -^^ «««»'>« <>' 

' •' '^ * ° any company or 

member or members of any such company or of any corporation J^li^^S? 
shall steal or embezzle any money, goods, effects, bills, notes^ oti^^pe^ 
securities, or other property of or belonging to such company or ^ted mthr* 

namo of tta.e 

corporation, or shall commit any larceny, embezzlement, fraud, officer 
forgery, crime, or offence against or with intent to injure or™«j^d^^ued 
defraud such company or corporation, such member or members 
shall be liable to indictment, information, prosecution, or other 
necessary proceedings for any stealing, embezzlement, fraud, 
forgery, crime, or offence, and in all such indictments, informa- 
tions, prosecutions, or other proceedings, it shall be lawful to 
state the money and goods, effects, bills, notes, securities, or 
other property of such company or corporation to be the money, 
goods, effects, bills, notes, securities, or other property of the 
o£Sicer of such company appointed to sue and be sued on its 
behalf or in the name of such corporation as the case may be ; 
and any such person or persons may thereupon be lawfully 
convicted as if such person or persons had not been or was or 
were not a member or members, shareholder or shareholders, 
proprietor or proprietors, of any such company or corporation, 
any law, usage, or custom to the contrary notwithstanding. 

4. And be it enacted. That in case the merits of any demand Merits of any 

"^ demand by or 

by or against any such company shall have been determined in '*^*^"*'^^ter. 
any action or suit by or against the officer of the said company J^^jJ JSaybe 
appointed as aforesaid, the proceedings in such action or suitSf^^oSer 
may be pleaded in bar of any other action or suit by or against same.damand. 
the said officer for the same demand. 
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Sect. 6. 5. And be it enacted^ That all the provisioDS of any Act 



AH proTinonB enabliDgf any such company as aforesaid to sue and be sued in 

of Acts enabling , . , 

companies to the name of an oflBcer thereof relative to actions, suits, and 

sue and be sued ' 

JS offic^"*^ °' proceedings commenced or prosecuted under the authority thereof, 
applicable to shall be applicable to actions, suits and proceedings to be 
aIjV "" " commenced or prosecuted under the authority of this Act. 
offl^^oV'* 6. Provided always, and be it enacted, That in all actions, suits, 
ShSSSwer? petitions, or other proceedings in the Supreme Court of New 
witnesses. Suiith Wales in any of its jurisdictions or in any other Court of 
the said colony in which such officer shall be on behalf of any 
such company and under and by virtue of the said Acts and of 
this Act or either of them plaintifE or complainant, petitioner or 
defendant, it shall and may be lawful for any president, chairman, 
manager, managing director, inspector, local director, director, 
anditor, treasurer, secretary, clerk or other officer engaged in the 
executive duties of such company, or for any member, shareholder, 
or proprietor of such company to give evidence in such action, 
suit, petition, or other proceeding, notwithstanding the name of 
any such officer shall be used as plaintifE, complainant, petitioner, 
or defendant, and notwithstanding that any such president, chair- 
man, manager, managing director, inspector, local director, 
director, auditor, treasurer, secretary, clerk, or other officer, 
member, proprietor, or shareholder as aforesaid shall or may be 
interested in the result of such action, suit, petition, or other 
proceeding as a shareholder or copartner of any such company. 
JJ^Sded\n ulT 7- ^^^ b® ^* enacted. That every memorial of the name of the 
K^stior^^ president, chairman, manager, managing director, inspector, local 
of in theoi&ce director, treasurer, secretary, clerk, or other officer required by 

oftbeEegistrar , . . 

of the Supreme any of the Acts hereinbefore mentioned or referred to to be 

Court. " 

recorded or registered in the Supreme Court of New South Wales, 
shall from and after the passing of this Act be recorded or 
registered in the office of the Registrar- General of the colony of 
New South Wales, and that such memorial so registered in 
pursuance of the provisions of any of the said Acts, or of this 
Act, upon proof made that such memorial has been signed with 
the handwriting of the person or persons whose signatures appear 
wf JrtratioS*'* thereto, shall in all proceedings, civil or criminal, and in all cases 
whatever be received in evidence as proof of the appointment and 
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aathority of sach president^ ohairman^ manager, managing 
director, inspector, local director, treasurer, secretary, clerk, or 
other officer, in such memorial named, and that in any action to 
be brought by any such president, chairman, manager, managing 
director, inspector, local director, treasurer, secretary, clerk, or 
other officer, by virtue of the Acts hereinbefore mentioned or 
referred to, the plaintiff therein shall not be nonsuited nor shall 
a verdict be given against the plaintiff for want of proof of the 
record or registration of such memorial or memorials as herein- 
before is mentioned, but in case the defendant in any such action 
shall make it appear on such trial that no such memorial or 
memorials hath or have been recorded then a nonsuit shall 
be entered in such action. 
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NOTE. 

[In preparing Bills of Costs, the business should be entered 
under the terms in which it is transacted, and at the head of each 
term the year should be placed. 

The Bill of Costs should be copied on foolscap paper but 
written on one/ side only, with a broad margin, ruled for money 
columns on the left-hand side for taxation. The paper should 
be folded lengthwise. All necessary letters and attendances 
should be charged in their proper places, stating briefly the 
purport of each letter and the object and result of each atten- 
dance. The year should be placed at the top of each page. Dates 
are by no means to be put in the left-hand column, as they 
confuse the taxation and may be cast up amongst the deductions. 
They should be placed immediately within the margin. 

Additions should be legible and in ink, and the totals of each 
sheet summarised. It is of great importance where attendances 
are charged or journeys taken to be very accurate in furnishing 
dates and the time occupied on attendances and journeys. In 
journeys, the distances should be stated and the actual expendi- 
ture accurately given. 

In order to facilitate the taxation, papers and vouchers should 
be arranged in the order in which they are referred to in the Bill. 

Solicitors bringing in Bills of Costs for taxation must, at the 
time of such taxation, produce briefs initialed by counsel, 
together with vouchers for payments made, otherwise the 
appointment will be adjourned or struck out.] 



PETITIONER'S COSTS OP PETITION TO WIND-UP 

COMPANY. 

Instructions for petition of A.B. to wind-np the above-mentioned 

company, from ^1 to ... ... ... ... JS3 

Drawing petition, folio « at per folio ... ... ... 1 6 

Copy of any necessary papers for counsel to enable him to settle 

petition, at per folio ... ... ... ... 6 

Attending counsel with same to settle ... 

Paid fee to him and clerk 
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Attending at Registrar-General's dftoe, searebing if this company 

roistered, and found same was ... ... ... JBO 6 

Paid search ... 

Engrossing petition, folio , at per folio ... ... ... 6 

Copy to serve on company, folio , at per folio ... ... 6 

Attending to file petition ... ... ... ...050 

Paid fiat on and ming petition ... ... ... ... 8 10 

Service of petition on company fAeeording io cirewiutanees,) 
Instructions for affidarit of the petitioner^ yeriiymg petition, from 

Ob. vO ... ... .■■ ... ••• ... X V V 

Drawing same, folio , at per folio ... ... ... 1 6 

Engrossing, at per folio... ... ... ... ... 6 

Marking each exhibit to affidavit ... ... ... ...010 

Attending deponent, reading over, and to be sworn, from 6e. to ... 10 

Paid oath, each — iovm. Is.; cowUry ... ... ... 2 6 

Markin|f exhibit, each ... ... ... ... ...0 10 

Paidfibng ... ... ... ... ... ...0 10 

Preparing summons and copy to appoint Mr. provisional official 

liquidator and attend for signature and to file ... ...0 6 

If over three folios, per folio ... ... ... ... 1 6 

•Jt aid ... ... ... ... ... .■.U4i> 

Copy for service ... ... ... ... ...010 

Or per folio ... ... ... ... ... ... 6 

Service thereof upon solicitors, each ... ... ...0^6. 

(Charge for affldavii in tuppart.) 
Attending summons, order made to appoint A.B. on his giving 

security, from lOs. to ... ... ... ... 10 

(Without counsel) from jBI to ... ... ... ...800 

Drawing advertisement of presentation of petition for insertion in 

Qovemment Gazette and other papers, at per folio ... 1 6 

Copy at per folio, each ... ... ... ... 6 

Attending to insert in Ghuette ... ... ... ... 5 

•C^CvXU ••• ••■ m§» •■• «#■ t«a 

Attending to insert in other papers, each printer ... ... 6 

Jb CUiVL ... ... ... ... •«. 

Drawing affidavit of seivice of petition, foUo , at per folio ... 1 6 

Marking exhibit, each ... ... ... ... ...010 

Paid oath, each— ioum. Is; country ... ... ... ... 2 6 

Paid exhibit, each ... ... ... ... ... 6 

^Attending to file ... ... ... ... ... 2 6 

Paid filing ... ... ... ... ... ... 1 

Paid for oopy affidavit of , filed in of^position to petition, folio 

, at per folio *.. ... ... 6 

Perusing, ad per folio ... ... ... ... ... 6 

jy agency, close copy at per folio ... ... ... ... 6 

{Charge for any ajffldavits in reply, or otherwise.) 
Drawing observations in support of petition, foUo , at per folio ... 1 6 

Copies thereof, at per folio ... ... ... 6 

The like of the petition, folio , at per folio ... ... 6 

The like of affidavits in support, folio , at per folio ... 6 

The like of exhibits, at per folio each ... ... ... 6 

Paid fee to Mr. , with the brief and clerk 

Attending him (aeeordwig to fee) . 

Paid consultation fee to him and clerk ... .,. 

Attending him (according to fee). 

Attending consultation, from 78. 6d. to 

Attending Court when petition in list but not reached ... 

The like when heard, from Ml to ... 

Drawing order, per folio 

Close copy order, folio , at per folio 

Notice to settle, copy and service and paid 

If more than one party, for each additional copy and servioe 

Attending settling, from 78. 6d. to... ..» ..« ••• 
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Paid for order ... ... ...£0 10 6 

Court fees ... ... ... ... ... ... 13 

Entering, at per folio .... ... ... ... ... 6 

Attendance ... ... ... ... ... ... 2 6 

Paid Court fees 

Copy for service 

Attending for same ... ... ... ... 2 6 

Drawing adyertisement of order to wind-up for insertion in Gazette 

and signing same, folio > at per folio ... ... I 6 

Copy, at per folio ... ... ... ... ... 6 

Attendinp^ at (3h)Ternment Printer's to get same inserted... ... 5 

Paid forinsertion in G^azette 

Term fee ... ... ... ... j.. ... 15 

/jf a0r«)icy, term fee and letters ... ... !.. ...110 

Copy order to wind-up for chambers, folios , at per folio . . 6 

Summons to proceed thereon ... ... ... 10 6 

Attending to get same signed and file copy ... ... ...050 

Copy for service, each ... ... ... ... ...010 

Service thereof, each 

If served on more than one party, for every additional party served ... 5 

Attending summons (with counsel), from 10s. to ... ...10 

„ „ (without counsel), from J61 to ... ...3 

x^irixer as aoo ve ... ... ... ... ... 

Drawing bill of costs and copy for the taxing officer, folio « at per 

folio ... ... ... ... ..• ... 1 6 

Appointment to tax, copy and service, and paid ... ... 10 6 

Attending taxation, from lOs. to ... ... ... ...300 

Drawing certificate ... ... ... ... ...060 

Attending to leave same ... ... ... ...050 

Paid sif;mng and filing ... ... ... ... ... 1 3 4 

Attending to bespeak and for office copy, 58. ; paid for same, 38. ... 8 

Copy and service ... ... ... ... ... 7 6 



RESPONDENT'S (THE COMPANY) COSTS OF PETITION 

TO WIND-UP COMPANY. 

Instructions to defend petition, JBl to ... ... ...£300 

Perusing petition, at per folio ... ... ... ... 6 

Paid for cop;^ affidavit of Mr. , in support of summons to appoint 

provisional liquidator, folio , at per folio ... ... 6 

Perusing, at per folio ... ... ... ... ... 6 

J/ aj^Miey, close copy, at per folio ... ... ... ... 6 

Attending summons, order made to appoint provisional liquidator 

Mr. , upon security being given. (With counsel), 10s. to 1 

(Without counsel), £1 to 3 

Paid for copy affidavit of sureties, at per folio ... ... 6 

Perusing, at per folio ... ... ... ... 6 

J(/ ai/ency, close copy, at per folio ... ... ... ... 6 

Paid for copy recognizance, at per folio ... ... ... 6 

Or if guarantee society's bond taken — 

Paid for copy bond and affidavit, at per folio ... ... ... 6 

Perusing the affidavit, at per folio ... ... ... ... 6 

J^ aj/ency, close copy affidavit, at per folio ... ... ... 6 

Attending the Master when the security was approved, and the 

certificate of approval directed to issue, from 7s. 6d. to ... 2 
Attending to bespeak certificato ... ... ... ...050 

And for office copy, at per folio ... 6 

Close copy, at per folio ... ... ... ... ... 6 

Attending to settle certificate, from 7s« 6d. 
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Paid for oopy affidavit of A.B.> in rapport of petition, folio , at per 

folio ... ... ... ... ... ... £0 6 

PerosiDg, at per folio ... ... ... ... ... 6 

JTf a^ren^y, close oopy, at per folio ... ... ... ... 6 

Instructiona for ttDdavit of Mr. , in opposition to the petition, 

from 5a. to ... ... ... ... ... 1 

fTcueing officer may make eueh allowance as m his discretion he thinks 

MO 

Drawing same, at per folio ... ... ... ... 6 

Paid fee to Mr. , to settle, and clerk 

Attending him (according tofeej, 

fingrossing affidayit, at per folio ... ... ... ... 6 

Marking exhibits, each ... ... ... ... ...010 

Attending deponent to be sworn ... ... ... ... 5 

(jy the solicitor necessarUy has to go a long distance this may he increased 

according to circumstances ) 
Paid oath, each ... ... ... ... ...0 10 

Paid exhibits, each ... ... ... ... 6 

Attending to file ... ... ... ... ... 2 6 

Paid filing ... ... ... ... ... ...0 10 

Notice of filing oopy and service upon the solicitor for the petitioner 3 6 

(Charge for any further affidavits cither in support or opposHionJ 

Drawing observations, folio , at per folio ... ... ...016 

Ck>piee thereof , at per folio ... ... ... ... 6 

Copies of petition, affidavits, and necessary documents to accompany 

brief, per sheet of 6 folios ... ... ... ... 8 6 

Paid fee to Mr. , with bri^ and clerk 

Attending him (according to fee). 

Paid conraltation fee to him and clerk 

Attending him 

Attending consultation, from 7s. 6d. to 

Attending Court, petition in paper, but not reached 

The like when heard, £1 to 

Close copy order, folio , at per folio 

Attending to bespeak, and for oopy order 

JLttAU ■•• ■•• •■• ••• ••• ••■ 

Attending settling, from 7s. 6d to ... 

Attending summons to proceed under order to wind-up, order made, 

from 7s. 6d. to 
(According to circumstances, charge for any evidence and attendance a* 

before, when provisional li^idaior appointed, until appointment 

completed.) 
Drawing bill of coets and copy for Master, at per folio ... 
Attending to file 
Paid filing ... 
Appointment to tax, copy and service 

Jt vvA^A ••> ••• ■•• •■• ■•* >•■ 

Attending taxing, from I Ob. to 

X wl'XU ICO ... .a. ... ... ... i.i 

JT o^Miesr, term fee, and letters 

Postages, carriage, and transmission of documents, &c. *> According to 

If ageneg, agenpy correspondence > ciroufnstances. 
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COSTS OP OFFICIAL LIQUIDATOR. 

Attending Mr. , conferring upon his appointment as official 

liquidator, and on the steps to be taken for winding-up the 
company, and as to his providiug security . ... ... ^ 15 

Instructions for affidavit of Mr. , of fitness of Mr. , official 

liquidator ... ... ... ... ...050 

Drawing same, at per folio ... ..« ... ... I 6 
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1 
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8 



1 
3 








15 

1 1 



1 




1 








1 






10 

2 



15 
5 



15 



Attendiniir depooent to reftd over and to b^ sworn, from 5e. to ... £0 10 

Paid oath, each ... ... ... ... 

l^kid filing ... ... ... 

Notice of filing^ copy and service ... 

Attending adjourned Bummons to proceed, further evidence read, and 
the proposed security submitted, directions given that the 
draft recoi^nizance be prepared and left in Master's oi&ce for 
approval, lOs. to ... 

Without counsel, JBI to ••• 

^ 6CU1 lUv •«• ■■• ••• •■• ■#« ■•• 

i/* o^^ncy, term fee and letters 

Instructions for recognizance and bond of liquidator, 7s. 6d. to 

Drawing same, folio , at per folio 

Copy, at per folio ... ... ... ... 

Engrossing, at per foUo 

Paid parchment, per skin 

Paid bond stamp 

Attending appointment Master's office — Draft recognizance approved 

Affidavit of surety, each — town. Is. ; country f 

If guarantee society's security taken, affidavit of secretary of same ... 

Attending to procure execution of recognizance at Master's office ... 

Paid on teking recognisBnce 

Attending procuring execution of bond by two directors of guarantee 

BwOltSbV •«« ■•• ••• •■• ••• 

Affidavit by secretary of proper execution according to rules of society 

{aa before). 
Copy draft certificate that proposed liquidator had given security, 

folio , at per folio 
Attending to settle 
Paid for certificate 
Attending to file ... ... ... 

jrCUd Uiixuif^ ••• ■•• ••• ■•« ••■ ««a 

Attending filing and for office copy 

Making copy onier to wind-up for Begistrar of Joint Stock Companies, 

at per folio ... ... ... ... 

Paid company's registration stamp 

Attending to lodge same with Beg^istrar 

Drawing advertisement of order appointing official liquidator and 

fair copy for signature 

Paid signii^S <• ••• ••• ••• ••* 

Making copies, for insertion in Gazette and papers, at per folio, 

wCM/U ... ... ... ... ... ... 

Paid insertion in Gazette 

Attending to insert ... ... ... ... ... 

Paid insertion in other papers 

Attending to insert , each paper 

(Charge for all attendances upon liquidator conferring upon liet of 

contrihutoriesy creditors' claittu, liquidator's accounts^ balance due 

from contributories, and also upon all other parties, according to 

the circumstances.) 
Making copy list of contributories as prepared by Mr. A.B., the official 

liquidator, folio , at per folio 
Instructions for affidavit in support, from 5s. to 
Drawing same, at per folio 
Attending deponent to be sworn, 6s. to 
Marking exhibit, each ... ... ... . 

Paid oath, each 

Paid exhibit, each 

xraiCL uxiug ... ... ... ... ... ... 

Notice of filing and service 

Drawing summons to settle list of contributories 

Copy to file ... ... ... ... ..« ... 

Paid signing and filing ... 
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Preparing and filling np notice to contributories , each ...£<) 1 

Serrice thereof upon contributories, each (ctceording to circumstances) 
Preparing summons for leave to serve contributories living oat of the 

jurisdiction ... ... ... ... ... 5 

Copy to file ... ... ... ... 2 6 

Paid signing and filing ... ... ... ... 4 6 

[^Chartfe ttsvml charges for afidaoits in support, if required."] 

Attending summons, order made (as before). 

Drawing order, at per folio ... ... ... ... 1 6 

Attending at Master's office to get same initialed, and attending 

Judge for signature 

Copy chamber order to file, at per folio 

Attending filing 
•p_j J 

^ ^VA^A ••• ••• t*t !■« ■■• ••• 

Copies for service, at per folio 
Services thereof (according to eircunwtances) 
Drawing affidavit of service *) 
Marking exhibits, each ... >as htfore. 
Paid oath, exhibit and filing ) 
Attending to settle list of contributories, 10s. to 

(Without counsel) JBl to 
Copy schedule with names of contribntories for Master for his draft 

certificate, folio , at per folio 
Copy certificate, settling list of contribntories, folio , at per folio 

A ttending to settle, from 
Paid for certificate 
Attending to file 
Paid filing ... 
Attending to bespeak and for office copy 

f^iUU ... ... ... 

Summons for a call of JB per share 

Copy for Master 

Attending to file 

Copies for service, each 

Preparing or filling up notices to contributories, each ... ... 1 

Services upon contributories, each 

(Charge for affidavit in support,) 

Attending summons, order made, from ... ... ...076 

n)rawing, <fc., order as before.) 

Copies ol the order for service, at per folio ... ... ...006 

Services thereof, and of the order upon contributories, each 

For preparing receipt of amount payable by contributories for the 

bank, and copy, and lodging same at bank, each ... 
For drawing notice to be served on contributories of a meeting, at 

per lOxio ... ... I.. ... ... 

Copy to serve, at per folio, each 

Summons for order for payment of a call against contributories, viz., 

A. B., Ac, at per folio 
Copy to file ... 
Paid signing and filing ... 
Copies for service, each 
Services upon contribntories, each 

(Charge for affidavit of liquidator that amounts due from respective 

contributories ai}d affidavit of service, as before.) 
Attending samuious, order made (as before). 
(Drawing » ^c.f order as before.) 
('opies of the order for service, at per folio ... ... ... 6 

For preparing and filling up notices of the order for payment of 

a call, each ... ... ... ... ...0 10 

Service, each (according to circumstances) 
Mileage for each mile bejond two, each 

(If writ of execution issued.) 
Preparingwritof execution, including affidavit of demand, pr»cipe,&c. 2 
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Paid Sheriff It chargea .. 

If a writ of sequeitration is issued, charge accordingly. 

If notice in hankmpUif given, charge 
InstractioRs for demaaj in bankruptcy agiiinst A.B., who had failed 

to pay amount of call 
Drawing notice and particulars of demand, folio , at per folio ... 
Two fair copies, folio , at per folio, each ... 
Attending signing 
Service (according to eircunutaneee.) 

Ff compramisee ejfeeted, charge 
Paid for copy affidavit of debt or in support- of proposal to compromise, 

folio , at per folio 
Perusing, at per folio ... 
Attending official liquidator thereon, and arranging that he should 

investigate the statements made ... ... ... 15 

(Make utual charges for affidavit of qffleial liquidator that he had 
ineeetigated the matter and in support of proposed compromise,) 
Summons to approve of proposed compromise with A.6. ... 

Copy to file ... ... ... 

Attending filing 

^ ^USJL •■■ «»• ••• ••■ ••• 

Attending summons, order made for approval of agreement for 

compromise as proposed (cm before). 
Instructions for agreement accordingly, from Ts. 6d. to .. 
Drawing same, at per folio 
Copy, at per folio 

Writing to debtor's solicitor, Mr. , therewith for approval 

Attending the Master in Equity, obtaining his approval of the 

a^preement marked in the margin 
Engrossing at per folio 
Attending official liquidator to execute 
Writing, making appointment to complete 
Drawing order approving compromise on agreement and attending 

for same and at Master's office te get same entered 
Charges relating to the Bank — 
Making copy order te wind-up for the Bank, if required, at per folio 6 
The like of the order to appoint official liquidator, if required, at per 

folio ... ... ... ... ... ... 6 

Attendance to lodge same ... ... ... ...0 6 

For preparitig receipt of amount payable by oontribntories for Bank 

and copy and lodging same at Bank, each 
Drawing request for certificate of balance at the Bank, and attending 

official liquidator obtaining his signature thereto ... ... 7 6 

Attending at Bank with request and obtaining certificate of balance 

to the account of this matter ... ... ... 7 6 

Charges relating to creditors — 
Preparing advertisement for creditors, and attending at chambers to 

obtain approval and signature of the Master in Equity ... 5 

Paid signing .. ... ... ... ... ...060 

Copies for Gazette and other papers, together, folio , •%t per folio 6 

Paid for insertion in Gazette 

Attending to insert ... ... ... ... ... 6 

(Paid for intertion in other papers.) 
Attending to insert, each paper ... ... ... ...0 6 

Instructions for affidavit of Mr. , official liquidator, in support 

of debts and claims, from 6s. to ... ... ...10 

(Usual charges for affidavits.) 

Drawing list of claims admitted to be verified, at per folio ... 1 6 

Copy for Master, at per folio ... ... ... ... 6 

Paid for copy affidavit of Mr. , in support of his claim, at per folio 6 

Perusing ... ... ... ... ... ... 6 

Preparing and filling up notices to creditors that claims admitted, 

copy and service, each 
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The like to proTo claim, copy and service, each 

The like to attend and receive debtfl, each 

For drawing notice to be served on creditors of a meeting, at per folio 

Copy to serve, each, at per folio 

Making copy list of creditors for Ma8ter's certificate, at per folio 

Copy certificate at per folio ... ... ... ... 

Attending to settle certificate, from ?&. 6d. to ... ... ... 

Paid for certificate 

Attending to file 

Paid filing ... 

Attending to bespeak, and for office copy 

^i*AU ••• .•• ••• ••• ••• ••• 

Summons to pay a dividend to creditors, at per folio 

Copy for Master, at per folio 

Attending to file 

Paid signing and filing ... 

(Utual charge* for affidavits in support.) 

Attending summons, order made (with counsel), from lOs. to 

Drawing order, at per folio 

Attending for same at Master*s office to get same initialed 

Attending Judge for signature 

Engrossing copy to file ... 

Attending to file 

^ ^fca^A ■•• ■•• >••  ••• ••• 

Preparing and filling up notice to creditors to attend official liquidator 

and receive is dividends on debts, each 
Services, each ... . 

Charges relating to witnesses — 
Preparing summons for A.B. to attend in chambers to be examined or 

cross-examined 
At^nding to get same signed 

^ ^■•^A ••■ ••• ••• ••• ••■ ••• 

Copy for service 

^WJE V XW ••■ ••• ••• ■•• ••• ••■ 

Preparing subpoena and proBcipe to file for attendance of A.B. and 

attendance to issue 
Paid sealing... 
Copy to serve and attending serving 

Cost of liquidatot's account — 
Copy account received from liquidator for use, at per folio 
Summons to proceed on account^ attending to issue same .. 

Copv f or serrioe 

Notice of appointment to official liquidator, copy and service 

Charge for untal affidavit verifying account. 

Attending summons, account passed. Entering the liquidator's 

account in the two books, folio , at per folio, each 

Instructions for affidavit of official liquidator. Yeiifying the account 

as entered in the books, 5s. to 
Drawing same, at per folio 
Marking exhibits, each 
Attending deponent to be s worn ... 
Paid oath, each 
Paid exhibit, each 
Paid filing 

Drawing ceHificate approving the account, at per folio ... 
Attending to settle, from 
Paid for certificate 
Attending to file ... ... ... ... ... 

X'BaU ... ... ... ... ... 

Attending to bespeak, and for office copy 

Paid 
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Charge for e<}mipUiely winding-up and diaMolving company — 
Summons for taxation of costs to include the costs by anticipation for 

liquidator to pass his final account, and to finally winding-np 

and dissoWe the company, at per folio 
Copy to file — ^Attending to get same signed, and filing copy 

Jr aiCI ata ••• ••• 

( TJ^wjil charges for order ») 

Drawing bill of costs and copy for Taxing Master, at per folio 

Warrant to tax copy and service ... 

xrHt&u ... ■•• ••• >•• 

Attending to tax, from lOs. to 
Drawing certificate of taxation 
Attending and learing same for signatore 
Pftid certificate ... 

Attending to file ... ... 

^ cU%& ••■ ■•• •«• ••• •■• 

Attending to bespeak, and office copy 

Jraiu ••■ ••• ••• 

Postages, carriage and transmission of documents, &c., according to 

circumstances ... ... 

If agency, charge for special and extensive agency correspondence, 

according to circumstances 
By anticipaiion — 
(Charge for passing liquidator's final account as above) ... 
Instructions to vacate liquidator's recognizance ... ... 7 6 

Preparing summons for dissolution of the company, and to vacate 

recognizance and attending ... 
Copy to file, at per folio ... ... ... ... 6 

Attending to get pame signed, and to file copy ... ...0 6 

(Charge for affi,davit of official liquidator in support, if required.) 

Attending summons, order made (with counsel), lOs. to ... ... 10 

( Drawing order, ^o», ae before.) • 

Drawing advertisement of dissolution of the company, and attending 

Master and obtaining his signature thereto ... ... 7 6 

Paid signing ... ... ... ... ...060 

Copy for the G-azette, at per folio ... ... ... ... 3 6 

Attending Gazette office to insert ... ... ... ...060 

Paid insertion 

Copy of the order to dissolve, at per folio ... ... ...006 

Attending the Registrar of Companies with order for registration, and 

leaving office copy, and subsequently for and obtaining original 

order ... ... ... ... ... 7 6 

Jk ttlVL Xvt# ••• ••• ••• ••• ••• ••• 



BILL OP COSTS OP ALLEGED CONTRIBUTORY IN 
GETTING HIS NAME EXCLUDED PROM THE LIST. 

Instructions to oppose the official liquidator's application to include 

the name of Mr. A.6. in l he list of contributories, from 78. Gd. to £1 

Preparing summons for discovery of documents against the official 
liquidator, and attending to issue, at per folio 

Copy to file, at per folio 

Attending filing 

^ w > m ■•• ••• ••■ ••• ••< 

Attending summons for discovery when on the official liquidator 
undertaking to produce the company's books for inspection the 
same was adjourned generally ... ... ... 16 

Writing the official liquidator with an appointment to call and inspect 

tne books ... ... ... ... 3 6 
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Attending at the ofioial liquidator's office, inipeoting the books, and 

taUng notes therefrom, from 7s. 6d. (aeeordin^ to Hme). 
nstmotions for affidavit shewing grounds for excluding name from 
the list, from 6b. to ... ... ... ... £1 

Drawii^ same, per foHo ... 

Engrossing, per folio ... 

Attending deponent, reading oyer, and to be sworn, 6s. to 

^ ^Pft%A V^P^AA «•• ■•# •■• ••• aat ••• 

Attending filing 

Paid filing ... 

Pcnd marking office C9py, per folio ... 

Notice of filing copy and service on the official liquidator's solicitor ... 

Attending to bespeak copy affidavit of official liquidator in reply 

X^MA^A ••■ ••• ••• ••• ••• «■• 

Perusing, per folio 

Close copy, if agency rate, per folio 

Attending appointment to settle list of oontribntorieB, when the 
Master excluded A.B/s name from the list, but at the official 
liquidator's request the matter was adjourned into Court, from 

/O* wU« lA/ ••■ ••• ••• •■• ••• 

Drawing observations for counsel's use on the hearing in Court, per 

•vAav ••• •■• ■•• ••• ••• ■•• 

Pair copy thereof, per folio 
The like evidence, per folio 
(Add the uewil ehargee for the fees paid to eouneel amd attendance on 

them, and ai the con$Matione.) 
Attending in Court when case heard and the Master's decision 

confirmed with costs, from JSl to 
Drawing order, per folio 
Copy to leave with Master, per folio 
Appointment to settle copy and service, and paid 
Attending settling draft order, from 7s. 6d. to 
Attending to pay fees ... 

^ mKU ••■ ••« •«• ••• ••• ••• 

Attending for order 

(Addueual ehetrgeefor preparing and iaafing bill ofeoeU.) 
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IN THE SUPREME COURT OF NEW SOUTH WALES. 

IN EQUITY. 

REGUL^ GENEBALES. 
The 27th day of September, a.d. 1889. 

In pursuance of the powers vested in us by the " Equity Act" of 1880, and of 
all other powers in that behalf enabling ua, we do order as follows i — 

1. All rules now in force for fixing the amount of fees and allowances to 
solicitors for any proceeding in Equity are hereby repealed. 

2. The amount of fees and allowances to solidtora in reference to proceedings 
in Equity shall be those mentioned in the annexed scale. 

3. These Rules shall come iato operation on the 7th day of October, 1889, 
and shall apply to any proceedings commenced on or after that date. 



SCALE REFERRED TO. 

Inetmeiione. 
To sue or defend ... ... ... From 

For statement of claim, statement of defence, 

special case on petition ... ... From 1 to 8 

For replieation or interrogatories ... ... From 6 to 10 







8. d. £ 
7 6 to 1 



s. d. 




From 
From 
From 
From 


7 
10 
6 
10 


6 to 1 
to 1 
to 1 
to 1 














From 


10 


to 1 








From 


5 


to 10 






354 BILLS OP COSTS. 

Ji 9, d, £ 8. d. 
For dooamentfl to be brought into Master's office, 
such as charges, discharges, or statement of 

AAVlA •■• •■• ••• ■■• 

To amend any pleading ... 

For affidavit ... 

To appeal 

For or in opposition to any motion to be made in 

Court 
For or in opposition to any application in cham- 

""4tS ... ... ■•• a*. 

For brief on hearing of suit, such fee may be 

allowed as the taxing officer shall think fit, 

having regard to the number of witnesses 

whose proofs shall have been taken, the 

time occupied in making searches and in 

procuring evidence, and to all the circum- 
stances of the case ... ... 

For brief on motion, or od further consideration, 

or on appeal, or on examination of witnesses 

da bene ene ... ... ... From 10 to 2 

For brief on application in chambers ... From 7 6 to 1 

DBAWING PLEADINGS AND OTHER DOCUMENTS. 

Statement <tf claim or statement of defence ... ...10 

Or per folio ... ... ... ... ... ... 1 6 

Replication, interrogatories, demurrer, plea, special case, statement 
of ffbcts, charge, discharge, petition, minutesi affidavit, order, 
accounts, statements, advertisement, summons in chambers, or 
pleading of any kind ... ... ... ...060 

Or per folio ... ... ... ... ... ... 1 6 

WiU, conveyance, or other deed, per folio ... From 1 6 to 2 
Briefs per sheet (including copy) ... ... ... ... 10 

Or per folio ... ... ... ... ... ... 2 

Bills of costs for taxation including copy for the taxing officer, per 

folio ... ... ... ... ... ... 1 6 

Indorsement on statement of claim under 18th section of " Equity Act" 

of 1880 ... ... ... ... ... 6 

Indorsement of fiat on petition ... ... ... ...080 

Marking each exhibit to affidavit ... ... ... ...010 

COPIES. 

Of statement of claim and all other documents where no other 

provision is made ... ... ... ...010 

Or per folio ... ... ... ... ... ... 6 

If attested, per folio ... ... ... ... ..008 

Of briefs, per sheet of 6 folios ... ... ... ... 8 6 

Engrossment on parchment of any will or deed, per folio... ... 8 

Of any documents for printer, per folio ... ... ...006 

For printing, the amount actuBaiy and properly paid to the printer 

PERUSALS. 

Of statement of claim, statement of defence, and other pleading by 
the solicitors of the party to whom the same are delivered 

Or per folio ... 

Of special affidavits by the solicitor of the party against whom the 
same can be read — each affidavit, per folio 

Of printed proof and revise, per folio 

WRITS AND SUMMONSES. 

Writ of subpoena ad teatifloanchun or duce* ^Mvm including preecipe and 

ali^nding to issue, but not including fees paid ... .,. 12 6 
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6 








6 








2 
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Writ of «i»eatioii» indadiag afldftvit of denuuid, prmsipe* attending 
to iMoe and attending lodging with Sheriif^ and fees paid on 
iflsnin^ and lodging with Sheriff ... ... ... 2 6 

All other writs, drawing, and engroasiog^ at per foUo ... ... 2 

SEBVICES AND NOTICSS. 

Senioe of statement of daim, petition, order, or other doenment on a 

party personally ... ... ... From 7 6 to 16 

If serred at a di&tanoe of more than two miles from the place of 
business of the solicitor serring the same, for each mile beyond 
such two miles therefrom ... ... ... ... 1 

Where, in consequenoe of the distance of the party to be served, it is 
proper to effeet such serrioe through a bailiff or agent, for 
correspondence in addition ... ... ... ... 7 6 

Where more than one attendance is necessary to effect service sudi 
fotto dlowao. m»7 be a»d« M the tumg offloer .ludl thJnk 

MXM0 ia« ••• «•• •■# Bss ••• •••«•• 

Service of any statement of claim, statement of defence, replication, 
petition, or other similar document on tiie solicitor of the 
opposite party ... ... ... ... ... 6 

For preparing and serving on solicitor of opposite party, notice of 
appearance, of trial, or of hearing 

For preparing and serving notice to produce or notice to admit 

If special, or necessarily long, such allowance as the taxing officer 
shall think proper, not exceeding (including copy and service) 
per xouo ... ••• ... •.. ••• 

For preparing notice of motion 

Or per folio ... ... ... ... ... ... 

Copy for service ... ... ... ••• 

\jt per xouo ... •«* ... ... ••• ..■ 

For service of notice of motion, summons in chambers, or appointment 
on solicitor of other party ... 

For preparing an^ necessary or proper notice not otherwise provided 
for, including copy and service on solicitor of other party 

Or at per folio 

ATTENDANCES. 

To file statement of claim and have sununons M s. d. 

indorsed stamped ... ... ... S 

To file petition, including obtaining signature to 

fiat indorsed ... ... ... 5 

To swear and file statement of defence ... 7 6 

To enter appearance, file sAdavit, notice of motion, 

copy chamber summons, Judge's order, or 

other similar document ... 2 6 

To obtain consent of next friend to sue in his name 

or of a guardian dki Zi'^em ... ... 10 

At Master's office to obtain decree or order after 

being paned and entered ... ... 6 

To inspect or produce for inspection documents 

pursuant to a notice to admit ... ... From 5 to 10 

For every hour after the first ... ... 10 

To obtain or gpve any necessary or proper consent From 5 to 10 
To obtain an appointment to examine witnesses de 

ben9B99€.,. ... ... ... From 6 to 10 

On examination of witnesses before Master in 

Equity, Commissioner, or other person with 

counsel ... ... ... ... 10 

For every hour after the first ... ... 10 

On examination of witnesses de 6sn« U99 without 

counsel ... ... ... ... From 2 2 to 8 8 

For every hour after the first ... ... 16 

V2 
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If examination n^ore than two milet from place of 

business of solicitor, then snch additional' 

allowanoe as the taxing oificer may deem 

reasonable 
On deponent to read over and with him to be sworn 

to aflidavit ... 

By a solicitor or his clerk to be sworn to an affidavit 
On a summons in chambers with counsel 
If wlthont counsel 
To file Chief Clerk's and Taxing Master's certifi- 

oates, or to get copy marked as an office copy 
On counsel, with brief or other papers — 

If oounsers fee one guinea 

If more and under five guineas 

If five guineas and under twenty guineas... 

If twenty guineas ... 

If more than t wen ty guineas ... 
On consultation or conference with counsel 
To enter or set down suit, special case, or appeal 

for hearing or trial... 
In Court on hearing of motion, special case^ 

petition, appeal, or any other hearing where 

no witnesses examined 
To present petition for order of course and for order 
In Court on every suit or special motion when 

same in list and not heard 
On hearing of any suit per day where witnesses 

examined 
To hear judgment 
Before Master or Chief Clerk on any appointment, 

settlement of minutes, or inquiry, or for any 

purpose whatsoever necessary in the progress 

of the suit or proceeding 
On taxation of bill cf costs 
Unless the same shall necessarily occupy so much 

time that the taxing officer shall consider 

such amount inadequate, in which case he 

may al^ow such further fee as he shall think 

proper ... •*. ... ••• 

To obtain or give undertaking to appear 
At Gazette office or other newspaper with notice 

for insertion 
On counsel to procure certificate that cause proper 

to be heard as a short cause 
To procure signature of Judge to any order in 

chambers ... ... ... 

To examine an abstract of title with deeds, per 

hour, in a cause or matter 
To produce deeds for such purpose, per hour 
To obtain appointment to tax or other appointment 

necessarily signed by the Chief Clerk or 

other clerk in the office of the Master in 

Equity, and including drawing, copy, and 

service of any such appointment (but not 

including fees paid) 
If served on more than one party^ for every 

additional party 
On printer, and instructing him 
For examining the proof print at per folio 
Attending to return proof... 
Examining revise 
Attending to search cause list during each Term 
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6 to 2 
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From 1 to 3 

7 6 

15 

From 5 to 7 

10 



From 7 6 to 2 
From 10 to 3 
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10 

7 6 

10 

5 
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10 
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From 5 to 1 

From 10 to 2 
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TERM FEES, LEITERS, Ao. 

Term fee, for every Term daring which any £ a. d. £ %. d- 

proceeding shall be taken in the Bnit ... 15 

And farther, in country agency, saita for letters... 6 

Where no proceeding in the caase or matter is 

taken which carries a Term fee, a charge 

for letters may be allowed if the circom- 

stanoee require it ... ... ... 

For letter before salt, and every necessary letter 

during the coarse of a salt ... ... From 3 6 to 7 6 

For oiroular letters, after the first letter, for each 

letter ... ... ... ... 16 

In addition to the above, an allowance is to be 

made for special letters, and for the 

necessary expense of postages, carriage, 

and transmission of documents ... 

ALLOWANCES TO TOWN WITNESSES. 

Merchants, bankers, master mariners, and pro- 
fessional men, per diem ... ... From 15 to 1 

Tradesmen, auctioneers, accountants, and clerks, 

per diem ... ... ... From 7 6 to 15 

Artisans, journeymen, sailors, labourers, and the 

like, per diem ... ... ... From 6 to 7 6 

ALLOWANCE TO COUNTEY WITNESSES. 

From four shillings to eight shillings per day, in addition to the above-mentioned 
allowances, and in addition to the sum reasonably paid for travelling 

FSEDK. M. DABLET, OJ. 
W. 0. WINDETEE, J. 
WM. OWEN, J. 
GEO. HIBBEBT DEFFELL, J. 
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ACCEPTANCE 

of bill on behalf of company, 42, 46, 266. 

ACCOUNTS 

to be kept by directors, 146. 
yearly audit of, 148, 167. 
ialnfication of, 106. 
inspection of 

by members, 147. 
by creditors, 99, 268. 
by inspectors, 60. 
of official liquidator, 176, 182 et s^gg., 267. See aUo Books, Iitspbgtion. 

ACQUIESCENCE 

of shareholders in improper payment of dividends, 140. 

ACTION 

against member for calls, declaration in, 64. 

plea of misrepresentation in, 64. 
against contributory, 

may be stayed after winding-up petition presented, 119, 123, 268. 

leave of Court to proceed with, after winding-up order, 119, 128, 268. 
against company, 

does not abate on change of name, 7, 8, 11. 

continuation of, after reeietration of existing company, 117. 

injunction to restrain, after commencement of win(Ung-up, 68, 119, 128. 
on application (ex parte), 268. 

to be stayed after winding-up order, ^, 119, 128, 268. 

leave to proceed with, after winding-up order, 69, 268. 

effect of petition for supervision order upon, 96. 

effect of supervision order upon, 96, 97, 278. 
in voluntary winding-up, 277. 
by company, 

continuation of, after registration, 117. 

security for costs may be required, 68, 64. 
by company's assignee, 100. 
by offi<nial liquidator, 76. 

in name of company, brought and continued, 76, 267. 
by shareholder on behalf of himself and others, 106. 
to be relieved of his shares on ground of misrepresentation, 90. 
against directors for mismanagement, 140. 
under 11 Vict. No. 66, 

right of, between joint stock company and its members, 889, 840. 

claims on account of shares not to be set off in, 840, 841. 

chairman, officers and members witnesses in, 842. 

provisions of private Act to apply to, 848. 

ondfM Suit. 

ABJOUBNHBNT 

of hearing of winding-up petition, 68, 268. 

of general meeting, 186. 

of proof of debts, 179. 

of zurther proceedings for payment of call in winding-up, 272. 

ADJUSTMENT 

of rights of oontribntories amongst themselTeti 22, 82. 
in voluntary winding-ap^ 89. 
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ADMINISTBATION 

of estate of deceased oontribntory, 76, 81. 
of deceased shareholder, 62, 63. 

ADMISSION 

of documents in windinf(-np proceedings, 187 

ADVEETISEMENT 

of winding-up petition, 171, 200, 262. 

is notice of its presentation, 98. 

error in name of company in, 172. 
of winding-up order, 178, 268. 
of resolution to wind-up Toluntarily, 88. 
of time fixed for appointment of oificial liquidator, 174, 266. 
of appointment of official liquidator, 176, 266. 
for creditors, 177, 268. 
^neral rule as to, 107. 
in reduction of capital, 

of presentation and hearing of petition, 29, 102, 196, 866. 

of order made, 29, 197, 258. 
of list of creditors in reduction of capital, 29, 194, 257. 
" and reduced," when advertised, 167. 
forms of : See Fobmb. 

AFFIDAVITS, 

how to be sworn in Great Britain, Ireland, and the other colonies, 88. 

filing notice, and taking copies of, 187. 

in support of winding-up petition, 178, 200, 262. 

enlargement of time to file, 178, 198. 

statutory, sufficient if petition unopposed, 268. 
of official liquidator as to debts and claims, 178, 206, 270. 
in support of Kst of eontributories, 179, 210, 271. 
forms of: See "Fobmb, 

AFFIBMATIONS^ 
how to be made, 86. 

AGEKCT 

of foreign company, doee met give jiurisdiction to windHip^ 8. 

AGENT, 

signature of memorandum by, 4. 
misrepresentation of, how company liable for, 140. 
application for 8han>s by, 849. 
position of director as, 140. 

AGBEEMENT 

by trustee for company before incorporattion, 154^ 249. 
form of, 249. 

ALLEGED CONTBIBUTORY, 
to be deemed contributory, 61. 

ALLOTMENT OF SHABSe, 14. 

must be communicated to the apj^fioanl, 849. 
but posting letter is sufficient, 14, 249. 
commoaieadon of, by letter, 14» 248. 
conditional, 249. 

ALTEBATION 

of memorandum of association how effected, 6. 

of articles of association, 46. 

of provisions of deed of settlement of existing company rogMeMl nUdMr 

i omp. Act, 118. 
of forms in schedules in Comp. Act, 64, 66. 

AMALGAMATION, 

application for, and allotment of ihares in, 104. 
after voluntary winding-up, must be carried out under s. 212, 88. 
rights and liabilities efdisssatfeiit shareholdsis in, 1/08. 
sanction of Court to, 104. 
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AHALGAMATION^eoniinued. 

Talidity of, cannot be decided in winding-up, 108. 
how impeached, 108. 

AMENDMENT 

of winding-up petition, 268. 
and tee Fokm s. 

APPEAL 

from winding-up order, 864. 

operatee as a stay of proceedings, 264. 

time for, 264. 

from orders made in winding-up, 85, 86, 264. 

time limited for, 264. 

liquidator's oosts of, 76. 

by person munmoned under s. 178, 84. 
liquidator's liability f6r oosts of, 76. 

against arrangement entered into in Toluntary windiag*^, 90, 91. 
from District Court, 71. 
Court of, 

will not interfere as to quantum of call, 80. 

as to appointment of official liquidator, 73. 

APPEARANCE 

of parties in winding-up, 189, 266. 

APPLICATION 

for shares, 14, 248. 

may be withcbawn before allotment, 240. 
what amounts to a wHbdmMl, 240. 
subject to condition precedent, 240. 
with collateral agreement, 249. 
as agent, 249. 

APPOINTMENT 

of auditors, 148, 157. 

of directors, 138, 142, 167. 

of directors, &c., to be deemed vtlsd, 58. 

of inspectors, 49. 

of official liquidators, 78, 174, 266 ; and $ee OniouL LwjmkroM, 

order, Form No. 8, 202. 
of provisional official liquidator, 68, 76, 97, 176, i68. 

order, .Form No. 0, 202. 
of liquidators, 

m winding-up under supervision, by Courts 96. 

where supervision oraer superseded by a compnlaoiy order, 97. 

in voluntanr winding-up, 88. 
by cremtors. 90. 
"by Ctou'tt, fl». 
of soUcitor to official Uquidator, 77, 198, 267. 

Form No. 12, 206. 

AKBITRATION, 

power for companies to refer to, 66. 
mode of conduct of, 66. 
costs of, 60. 
award, 69. 

when binding, 60. 

not to be set aside for matter of form, 61. 

costs of, 60. 
submission to, may be made a rule of Court, 61. 
law relating to oroinary cases of, 61. 

in respect of value of dissentient shareholder's interest, 104. 
effect given to, 60. 
procedure in, 

when esp paHe, 69. 
on default, 

umpire uiay decide, 58. 
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ARBITRATION— continuea. 

appointment of umpire in« 57. 
by Registrar, 58. 

to supply vacancy, 58. 

ARBITRATOR, 

appointment of by company, under seal, 66. 

of new, 56, 57. 

to supply Tacancies, 57. 
proceedings on death of angle, 57. 

Sowers of succeeding, 58. 
edaration bv, 58, 59. 
production of documents to, 59. 

ARRAKGEMENT 

as to exercise of powers by liquidators in Tolnntanr winding-up, 90. 
between company and creditors in roluntary winding-up, 90, 91. 

appeal aranst, 91. 
between liqumators and creditors, 100. 

ARTICLES OF ASSOCIATION, 8, 9, 250. 

Table A, when to be consideored, 9, 126, 250. 
registration of, 9, 251. 
effect of, 10, 252. 
stamp, signature and eifect of, 9, 250, 251. 
forms of, 126, 154, 155, 158. 
regulations to be prescribed by, 8. 
copies of, to be supplied to members, 11. 
alteration of, by special resolution, 46, 252 ; and ue Axtbbatioii. 

may confer power to take surrenders of and to cancel and foifeit 
shares, 181. 
formalities required by, for transfer, 128. 
cannot modify memorandum, 7. 
proTisions as to payment on shares in, 4. 

ASSETS, 

collection and application of, after winding-up order, 78. 

costs of realisation of, order as to, 82. 

pari patiu distribution of, in winding-up, 88. 

insufficiency of, to meet costs of action, 58, 54. 

surplus in winding-up, distribution of, 82. 

liability of estate of deceased member to contribute to, 62, 68. 

ASSIGNEES 

of company's choses in action, power of, to sue, 100. 
of bankrupt contributory, liability of, 62, 68. 

ASSIGNMENT 

by company of all its property to trustee for creditors, void, 105. 

ASSOCIATION, 2, 120. 

of more than twenty persons, 2. 

illegal, action by, 2. 

memorandum and articles of : Me ihote heads, 

ATTACHMENT 

after winding-up, void, 104. 

ATTENDANCE 

of parties in winding-up, 189, 271. 
on examination unoer s. 178, 88, 

AUDIT, 

yearly, of accounts, 148, 157. 

AUDITORS, 

appointment, remuneration, and duties of, 148» 149, 167. 

B. CONTRIBUTORIES, 

list of, when setUed, 28, 271. 
liability of, 28. 

how limited, 28* 
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BALANCE OBDEB 

in respect of call, 181. 

is not a final judgment, 81. 

bankraptp7 notice cannot issue on, 81. 

BALANCE SHEET 

to be laid before f^enenX meeting, 147, 157. 
copy of, to be serTcd on members, 147. 
form of, 151. 

BANK, 

payment of moneys to, and deposit of seoarity with, 183, 188. 
deuTery ont of securities from, payment out and investment by, 184. 
power of Court to order payment into, 80. 
regulation of account at^ 81 : and fes Fobks. 

BANEEB OF THE COHPANT, 

power to require deliyery of property by, 78. 

BANKING COMPANIES, 
regittration of, 1, 2. 

liability of in rei^pect of isma of notes, 118. 
registering with hmited liability to give notice to customers, 115. 
limited, statement to be published by, 44. 
partnerships of not more than ten persons, 1. 
contracts b^, where spiritual persons partners (8 Vict. No. 21), 387. 
actions agamit, in name of public officer (11 Viet. No. 66), 889 et a^q, 

by and against members, 839, 840. 
public officer of, to be appointed in case of death, &c. (6 Vict. No. 2), 888 
power of, to sue and be sued by members (11 Vict. No. 58), 889 et $eqq, 

BANKBUPTCT, 

of contributory, 

preceding winding-up, 62. 

subsequent to winding-op, 62. 

effect of, on liability of contributory, 62. 

disclaimer of shares by assignee, 62, 180. 
call on shares disclaimed, 62. 

order and disposition, shares whether in, XTi. 

proof against estate in, 62. 

liability of assignees as contributories, 68. 
of member, transmission of shares after, 180. 
proceedings in winding-up in Court of, 66. 

BANKBUPTOY, JUDGE IN, 
powers of, in winding-up, 66. 

BEABEB, 

share warrants to, 86 : ««s Shasi Wabbavt. 

of share warrant may be a member, if regulations so proTide, 86. 

BILLS OF EXCHANGE, 

power of company to issue or accept, 45. 
acceptance of, on behalf of company, 46. 

sanction of Court to endorsement m by official liquidator, 76, 185. 
form of, 221. 

BLANK, 

transfer in, effect of, 128. 

BOOKS OF COMPANY, 

penalty on falsification of, 106. 

production of, 88. 

Keeping and inspection of, 147. 

access of auditors to, 148. 

to be eridence as between contributories, 99. 

disposal of after company wound-up, 99, 274. 

inspection of, 50, 99, 147. 

official liquidator to complete, 176, 267. 

of transfers, closing of) 129. 
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BORROWINa 

in ezoesB of limited power* 48, 44, 

whether company oan be char{(ed with, when ultra vires, 140, 141. 
primdrfaeie powers of, 48. 

BUSINESS 

may be commenced before capital fvdlj eubMiibed, 11. 

unless articles forbid it, 11. 
not commenced within a year, ground for winding-up order, 64. 
suspension of, for a year, ground for winding-up order, 64. 
power of liquidators to sell, 101, et wq. 
carrying on, in winding-up, 75, 77. 

Ofl^ 9€e FOBHS. 

CALLS ON SHAKES, 127. 
making of, 

authority to make, 127. 
statement of intention not to make, 127. 
date of, when deemed to haye been made, 127. 
are specialty debts, 9, 127. 
actions for, 54. 

annual summary to show amount of, 16. 
when deemed to hare been made, 127. 
irregularities in making, 127. 
notice of, 127. 

payment of, time for, should be fited by resolutioki, 127. 
power to receive in advance, 128. 
who is liable to pay, 127. 

after a transfer of shares, 64, 127. 
interest upon, when in arrear, 127. 
TOte, when calls in arrear, 187. 
owiuff on forfeited shares, 181. 
may be unequal, 38, 
mort^Mfe of, whether Talid, 48. 
in wioGung-up, 272. 

power of Court to make, 80. 

application to Judge to mdce, by summons, 181, ^72. 

general order as to, 181. 
service of, 181, 272. 

four-day order, 272. 

are special^ debts, 62. 

who are liable to, 21, 22. 

power to order oontributories to pay, 80. 

Court of Appeal wUl not interfere as to qudiiMn of, 80. 

course to be taken by alleged member resisting, 80. 

enforcement of, in winding-up under superfision, 96, 97. 

set-off flgsinst : see Sit-otf. 

<Mki see FoBifB. 

in Toluntaiy winding-up, 89, 276. 

CANCELLATION 
oflostcapitsl, 106. 

CAPITAL, 

meaning defined by Act of 1888, 166. 

alteration of articles with respect to, 6, 7. 

full subscription of, not neoessary before commencing btdfiness, 11. 

distribution of, 12. 

consolidation and re-diTision of, notice to be given, 16. 

conyersion of, into stock, notice to be giren, 16. 

includes paid-up capital, 166. 

increase of, under modified memorandum, 6, 7. 

notice of, 18, 19. 

regulations as to, 188. 
supexfluous, may be repaid, 166. 
lost, power to write off, 26, 166. 
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CAPrrAL-HMmimiMd. 

pAjment of dmdendt out of, 146. 

potition to reduce : #00 Pbtxtion . 

redaction of, 26 : «m Bsduction. 

hr cancellation of uniMued tharee* 16S. 

ngbt of creditors to objeot to. 97, 167. 

Court may require reason to be published, 167. 

of company limited bj guarantee, effect of windiog-vp upon. 70^ 90. 

and sbarei, form of rammaiy of, 160. 

CASH, 

payment for ibaree in, unlets otberwise determined by oontiaot duly filed, 84. 

CEBTIFICATE 

of Matter in Equity, 

at to debtt and daimt, ITS. 
at to list of creditors in rsdaotion of capital, 106. 
forms of : #m Forms. 
of incorporation or registration, 261. 
when granted, 10. 
of ezitting companiet, 116. 

it condutive endenoe that company it duly registered* 10^ 11. 
copy reoeiTable in CTidence, 168. 
of existing company to be etideaoe of compUao^e with Act, 116* 

and that company it authorised to register, 116. 
after a change of name, 7, 11. 
with limited liability when inopevatiye as against ottstomaxs of banking com* 

panics, 116. 
of shares* 17. 

mortgage by deposit of, 128. 

renewal of, 126. 

effect of, as against company, 17. 

as fully paid, when company estopped by, 84, 

CHAIRMAN 

at general meetings, 186. 
casting yote of, 186. 

declaration of, that resolution carried, conolusire, 47. 
of directors, 144. 

. casting yote of, 148. 
of committees of directors, 144. 

casting yote of, 144. 
of meeting to ascertain wishes of creditors, Ac, 70, 96, 185, 266: see Fomca. 

CHAMBEBS, 

author!^ of Judge in, 67. 
of Judge, in Bules, 266. 

CHASGE, 

power of companies to effect, 48 j and see Mobtoaqb. 

CHARITY, 

limited company formed for purposes of, may omit word " limited," 82. 
restricted in holding land, 88. 

CHOSE IN ACTION 

of company, power of assignee of, to sue, 100. 
shares are, xyi. 

CLAIMS 

in winding-up, 177, 269. 
mode of yalustion of, 179 : and He PsooT. 
and see F0BX8. 

COLLATERAL AGREEMENT, 
application for tharet with, 249. 

COMMENCEMENT 

of winding-up by Court, 68. 

where superyision order is superseded by oompulsoiy order, 97* 
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COMMENCEMENT-€<m«<iMMd. 
of Tolantarj winding-up, 87, 275. 
of windings-up under superriiion, 96, 278. 
of winding-up, 
^^ diBtrits or execution after, 104^ 868. 

injunction to restrsin action for suit after, 68, 119, 128, 268. 
payment of debts after, 98. 
of bueineM : «ee BuaimosB. 

COMMITTEE 

of directors, 144. 
delegation of powers to, 144. 

COMPANIES, 

mode of forming, 8, 246, et ieq, 

constitution and incorporation of, 4, 262. 
muBt consist of not less than seren members, 8, 45, 64, 245. ' 
what must be registered as, 1, 2. 
banking : tee Banbinq Cohpant. 
incorporated and unincorporated, ziii. — xvi. 
foreign : ms FoBsiair Cokpakt. 
formed not for profi^ special provision as to, 82. 
cannot purchase their own shares, 26. 

remedy against^ for misrepresentations of their agents, 20, 140. 
what, may be wound-np Toluntarily, 86. 
dissolution of : «ee Dibsolution. 

after voluntary winding-up, 98, 277. 
joint stock, definition of, 112. 

]oint stock, actions between and members (11 Vict. No. 66), 889. 
unincorporated : tee UNiirooBPOBATBD Cov pant. 
unregistered : tee VrnmaiBTMEXD Cokpant. 
existing at commencement of Comp. Act, 

registration of, 10, 261. 
effect of, 117. 

for purpose of being wound-up, 112. 
how far bound by acte of directors, 189, ei aeq, 
no-liability : ««e No-li ability Companies. 
under Mining Partnerships Act : tee Mining Pabtkbbbhipb Aot. 

COMPANIES ACT, 

application of, to unregistered companies, 120. 

of 1888, 166. 

oomparatire table of seotionB, 161-165. 

COMPBOMISE, 

with contributorieB in winding-up, 101, 278. 

and see Fobkb. 

consent of both li<|uidator and Court required to, 101. 
with creditors in winding-up, 100, 278. 
in voluntary winding-up, 90, 276. 
appeal from, 91. 
power for Court to sanction and bind minority of creditors, 101. 

CONCEALMENT 

of material facts, may vitiate prospectus, 247. 

CONDITION, 

application for shares subject to, 
precedent or collateral, 249. 

CONSOLIDATION 

and re-division of capital under modified memorandum, 7, 253. 
notice of, 16, 253. 

CONSTITUTION OF COMPANY, 
how fbr alterable, 7, 46, 117, 118. 

CONTINGENT CLAIMS, 

proof of, in winding-up, 100, 179. 
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CONTBACT 

to Uike diaies, 14, S48. 

may be o(mditioiua« 240. 

relief from. 90, 347 : jmShakb. 
how made on behalf of a compaiiyy 89, 256. 
yUra viret the memonndimi whetlier capable of ratification, 
what ought to be specified in pioepeciiis, 89, 40, 248. 

waiyer of right to, 282. 
registration of, where shares taken in paTment^ 84, 250. 
where not registered, rectification of register, 85. 
novation of, 240 : Me Notatiqii. 
by seller, on sale of shares, 86, 88. 

for sale oi shares, indemnitor in reqpeet of : ue Ivdikkitt. 
directors personally interested in, 142. 
remedy by company for frand in, 40. 

statement of, in memorandnm, does not Mnd company, 154. 
with spiritniJ persons Talidatcd, 887 ; amd ms 8 Yict. No. 21. 

CONTBIBUTOBIES, 
meaning of, 

in registered company, 61. 

in nnreffistered company, 122. 

in existmg company registered under Comp. Act, 118. 

A. and B. lists of, 28, 271. 

B. list when settled, 23 : Me B. Cohtbibutobixb. 
adjustment of rights of, amongst themselves, 22, 82. 

in volmitary winding-up, 89. 
" alleged " to be oontributoriee, 61. 
appearance of, in winding-up proceedings, 189, 265. 
application by, 

to stay actions against company, 68. 

to stay winding-up proceedings, 69. 

to Court in Toluntafy winding-up, 91, 277. 
appointment of, to represent contributories in winding-up, 189, 265. 
arrangement with creditors by, in voluntary winding-up, 90. 
bankruptcy of, 62, 68 : eee Bankbuftct. 
calls on : eee Ga£U. 
compromise with, in winding-up, 101. 
costs of persons disputing liabiUty as, 78, 82, 272. 
death of, liability in case of, 62. 
delay in applying to be removed from list of, 20. 
deceased, administration of estate of, 81. 
directors, whose liability is unlimited, 28. 
holder of fully paid-up shares, is, 261. 
liability of, 

generally, 21, 28. 

creates a specialty debt, 62, 70, 90. 
list of, 

settling, in winding-up by Court, 78, 179, 180, 271. 
in voluntary wiuding-up, 89, 276. 

affidavit in support of, 180, 271. 
Form 24, 210. 
married women, husband's liability, 68, 64. 
marriage of, 63. 
meetings of, 185, 265. 

notice of. Form 44, 219. 
past members, 22, 28. 

in companies registered but not formed under Comp. Act, 118. 

in unregistered companies, 124. 
petition by, 

for winding-up order : eee Petition. 

should allege holder of shares for six months, 67, 261. 

for supervision order, 95, 277. 

for compulsory order after voluntary winding-up commenced, 94« 277. 
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CONTBIBUTOBIES— continued, 
power of Court 

to arrest, if aboat to absoond, kc, 84. 

to order delivery of property by, 78. 

to order payment of debts by, 79. 
representative, personal, 82. 

provision as to, 78. 

administration 6t estate in case of non-payment by, 81. 
representative of, in winding-op, 189, 265. 
order made upon, to be ooncluaive evidence of money dn^^ 81. 
service upon, 190, 266. 
set-off, in case of, 79 : tee Sbt-ovf. 
iuinmons to obtain information as to property of, 88. 
trustee for the company is liable as, 17. 

Court may have regard to wishes of, in winding-up by Couft, 70, 108, 
185,266. 

in winding-up under supervision, 96, 185. 
staying actions against, after presentation of petition, 119« 12^. 268. 

after order made, 120, 268. 

See aUo MxMBERi SHAanHOLDqs; Fobxs. 

CONVEESION 

of paid-up shares into stock, 7> 16, 182, 258. 

COPIES 

of certificate of inoorporation, and other documents receivable in evidence, 
168. 

CORPORATION 

may give a proxy under their common seal, 137. 
acts of, in bankruptcy, 40. 
cannot be made bankrupt, 298. 
and tee Intboduction, ziii. — xvi. 

COSTS 

bills of — (1) petitianer^s costs of petition to wind-up, 844. 

i2) respondent's (the Company) costs of petition, 846. 
3) costs of official liquidator, 347. 

(4) costs of alleged contributory in getting his name removed from list» 
352. 
of arbitration under Comp. Act^ 60 : ctnd tee Abbitbaxioh. 
of contributory disputing liability, 78, 82, 272. 
of creditors or contributories appearing separately in thie wiiiding«ap» 189. 

on petition to reduce capital, 196, 258. 
of creditor's representative, 189. 
liability of official liquidator for, 75. 

to solicitor, 77, 267. 
incurred by company in liquidation^ 82. 
of proof of debt, 

how allowed, 179, 270. 
in reduction of capital, 195, 258. 
scale of, 363 ; tee Scalb. 
security for, 

by limited company, 

when to be given, 68, 54. 

evidence required of insufficiency of assets, 53, 54: and tee 
Sboubitt fob Cobtb. 
taxation of, 

on orders made in winding-up, 198. 
of solicitor to official liquidator, 77, 267. 
of winding-up petition, 
to whom given, 68, 69. 

usual orders as to, 68, 69, 263. 
petitioner's costs are a first charge, 69. 
of creditor withdrawing his petition, 69, 262. 
when petition dismissflS, 68, 268. 
when previous petition presented, 67. 
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COSTS--6onitniM(i. 
of winding up, 

order of pajment ot, 83. 

where anets inBofficient to pay all in foU, 82. 
of parties attending, 189, 265. 

Ck>Qrt may make order as to priority of payment of, where aseett 
insnfficient, 82. 
in case of anrej^istered companies, how borne, 122 
of Tolnntory winding-up to be paid in priority to all other claims, M. 
in District Coort, 72. 

COUPONS 

for diTidends on share wanaats to beaier, 86. 
COUBT, 

definition of, 66, 71, 269. 

powers of : $ee Powbbs ot Coubt. 

power to apply to, in Tolnntaiy winding-np, 91, 277. 

mode of application to, 186. 

of appeal : ue Apfial. 

district t MS DlSTBIOT CousT. 

CBEDITOBS, 

adTertisement for, 177 : and gee Fobm s. 
appearance of, in winding-up proceedings, 189, 266. 
appointment of, to represent creditors in winding-up, 189, 265. 
application by, 

to stay actions against company, 68, 119, 128, 268. 

to stay winding-up proceedings, 69, 70. 

to Court in Yoluntary winding-up, 91. 
arrangement with, 90, 100. 
attendEUice of, to prove debts, 178, 269. 
compromise with, in winding-up, 100, 276. 
notice to come in and proTO, 179, 269. 
notice of debt allowed, 178, 270. 
fraudulent preference yoid as against, 105. 
meetings of, 185, 265. 
petition by, 

for winding-up order, 66, 261 : sm Pitition. 
by creditor for less than JB50, 66, 261. 
garnishee order against company does not entitle to petition, 67. 

for supervision order, 95, 277. 

for compulsory order, after roluntary winding-up commenced, 94, 277. 
proof of debts by, 100, 177, 269. 

within limited time, 81, 82, 177. 
Statute of Limitations does not run against, after winding-up order, 75. 
regard to wishes of, in winding-up, 70, 96, 108, 185, 265. 

in winding-np under supervision, 96, 277. 
who are also contnbutories, set-off by, 79 : and «m Sit-ofv. 
representative of in winding-up, 189, 265. 
rights of, 

intervening as against shareholder's relief, 20. 
service upon, 190, 265 
staying actions by, 68, 69, 119, 123, 263. 
in voluntary winding-up, 

application to Court by, 91, 277. 

appointment of liquidators by, 88, 90, 275. 

arrangement with, 90, 276. 
appeal against, 91. 
voluntary winding-up does not bar right of, to compulsory order, 94^ 277. 
in reduction of capital, 27 — ^80. 

settling list uf , 27, 192, 256. 

notice to, 27, 193, 257. 

advertisement of list of, 27, 194, 257. 

appearance of, at hearing of petition, 196, 197, 258. 

objection by, 27, 192, 256. 

saving of rights of, 80. 

W 
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DAMAGES. 

in reotafication of register, 19, 20. 

nomiDal, cannot be recoTered under 8. 216, 106. 

against delinquent directors and officers, 21, 106, 247* 

against company, for not registering contract nnder s. 57, 84. 

DATE 

of call, how ascertained, 127. 

DEATH 

of member, effect of, 129. 
liability in case of, 62. 
of petitioner, effect of, 172. 

DEBENTURE HOLDERS 
consent of, in reduction, 28. 

DEBTS, 

company when deemed unable to pay, 65, 66, 121, 261. 

as ground for winding-up order, 64, 65, 66, 261. 
if disputed, order will not be made, 65. 
of all descriptions may be proved in the winding-up, 100. 
proof of, in winding-up, 177, 269. 

within limited time, 81, 82, 177, 269. 

costs of, 179, 270. 
Statute of Limitations does not run after winding-up order, 75. 
mode of valuation of, 179. 
in reduction : see Bbduction. 
set off by contributory : eee Sit-off. 
affidavit of official liquidator as to, 178, 206, 270. 
certificate of Master as to, 179, 208, 270. 
payment of, 

after petition presented, 98. 

by executors of deceased shareholder, 62. 

DECEASED MEMBER, 
transfer of shares of, 14. 
transmission of shares of, 129. 

DECEIT, 

action for, requisites for maintaining against directors, 21, 247. 
against company, for fraud of ite agents, 140. 

DECLARATION 

in action against members, 54. 
by deponent, how to be made, 86. 

DECREE : eee Obdbb. 

DEED, ' 

whether transfer must be by, 12S. 
execution of, in blank, 128. 

DEFAULT 
or delay 

what constitutes, 19, 20. 

DEFINITION 

of contributory, 

in registered company, 21, 61. 

in company not formed, but registered under Comp. Act, 118. 

in unregistered company, 122. 
of Court 

in winding-up, 66, 71, 259. 
of insurance company, 1. 
of joint stock company, 112. 
of member, 13. 
of resolution, 

extraordinary, 87. 

special, 46. 
of unregistered company, 120, 122. 
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DELAY 

in rectification of register, 19, 20. 

DELEGATION 

of directors' powers^ 144. 

DELIVERY 

of property to official liquidator, power to require, 78, 267 : see Forks. 
* shares whether transferable by, 128. 

DENOTING NITMBEKS 

of shares, 12 : see Nukbsbs. 

DEPOSIT 

of certificates, with blank transfer, 128. 

DEPOSIT SOCIETY 

statement to be published by, 44. 

DIEECTOBS, 

accounts to be kept by, 146. 
appointment of, 188, 142, 167. 

invalid, when immaterial, 68. 

first after registration, how made, 186. 
calls to be made by, 127. 
committee of, 144. 

de facto acts of, whether binding on company, 68. 
delegation of powers of, 144. 

discharge in bankruptcy does not release from claim under s. 216, 108. 
disqualification of, 141. 
acts done by, disqualified, 63, 144. 
election of, 142, 167. 
fraud of, when binding on company, 140. 

in formation of compsny, 20, 21, 40, 247. 
knowledge of, of books of company, 140. 
liability of, personally, 21, 40, 140, 247. 
are responsible for misrepresentation in prospectus, 21, 247. 
to make good funds misapplied, 140. 

where diyidend paid out capital, 140. 

for loss incurred hv breach of trust, 107. 

for gifts made to them by promoters, 107. 
liability of, criminally, 108. 

list of, to be sent to Begistrar in certain companies, 44. 
misrepresentation, proceedings against for, 21, 247. 
number of may be mcreased and reduced, 143. 
position, authority and liability of, 189 et teqq. 
powers of, 139, 167. 

cessation of, on yoluntary winding-up, 89. 

first directors after registration, 188. 
de facto directors, acts of, whether binding on company, 63. 
power of Court to assess damages against, 106. 
power to summon extraordinary general meeting, 134, 156. 
proceedings of, 143. 

profit, must not make secret, out of company, 140. 
prosecution of, in case of winding-up, 108. 
qualification of, 

articles in Table A do not provide for, 138. 

share warrant to bearer does not give, 36. 
quorum of, 143. 

register of, to be kept by cei*tain companies, 44. 
relief against, on ground of misrepresentation, 21. 
regulations, as to, 138 — 144. 
removal of> 143. 
remuneration of, 139. 

may be postponed to outside creditors, 139. 
but not of managing director, 139. 
repayment by, of sums improperly received, 107. 
tetii'ement of, at first meeting after r«>ei"t ration, 14i. 

W2 
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Dm£CTOBS--<;oneinttMl. 

rotation and election of, 142, 157. 

truBteee, in what sense directors are, 140. 

to lay sUiteiuent before general meeting, 147. 

subscribers of memorandam are, antil directors appointed, 138. 

unlimited liability of, 23. 

in oaae of existing limited company, 25. 
with unlimited liability, 23. 

contributions of, 23, 24. 

notice to be given to, on election, 24. 

set-oif in CHse of, 24. ' 
unregistered charge in favour of, 43. 
vacancy in body of, 142. 
validity of acts of, 53, 144. 

DISCHARGE 

of order for winding-up, 69. 

in bankruptcy, no release from claim under s. 216, 108. 

DISCLAIMEB 

of shares by oi&oial assigrnee in bankruptcy, 62, 130. 

DISCOUNT, 

shares cannot be issued at, 85. 

DISCOVERY, 

from official liquidators, 75. 

DISCRETION, 

whether Court has, in making winding-up order on creditor's petition, 64, 261. 

DISMISSAL 

of petition for winding-up. 

petitioner is entitled to, 263. 

but must provide for eosts, 268. 
may be without costs, 68. 
ond «6« FoBHS. 

DISPUTED DEBT 

will not suppoi-t winding-up petition, 65, 261. 

DISQUALIFICATION 
of directors, 141. 
not to invalidate their acts, 58, 144. 

DISSOLUTION OF COMPANY 

after winding-up by Court, 82, 191, 274. 

Registrar to make minute of, ^, 274. 

penalty on not reporting, 83. 

order for, commonly taken, 191. 

after voluntary winding-up, 93, 277. 
company cannot afterwards be wound-up by Court, 93. 

DISTRESS, 

after commencement of winding-up, 104. 

DISTRIBUTION 
of capital, 12. 

of assets part ptusu in winding-up, 88. 
of surplus assets in winding-up by Court, 82. 
of proceeds of sale made under Companies Act, 102. 

DISTRICT COURT, 

winding-up in, 71 —73. 
proceedings in, 71, 72. 
appeal from, 71. 
costs in : see Costs. 
jurisdiction of, in, 71. 

rules, power to make, 71, 72. * 

registrars and bailiffs, remuneration of, 72. 
truisfers of winding-up from one District Court to another, 71. 
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DIVIDENDS, 

coupons for, on share warrants to bearer, 86. 

debts to company, power to retain ont of, 146. 

not deemed to be debt? to members in the winding-np, 22. 

directors' liability for improper payment of, 140. 

interest on, company shall not pay, 146. 

notice and forfeiture of, 146. 

payment of, out of capital, 145, 146. 

directors' liability for, 140. 
profits, how to be ascertained for, 145. 
proportional to amount paid-up on shares, 88. 

as between fully and partly-paid shares, 145. 
receipts for, in case of joint holders of shares, 126. 
regulations as to, 146. 

set off of, against company by member, 22, 70. 
stock, in reepeet of, 182. 

DIVISION 

of shares into shares of smaller amount, 81, 258. 
notice of, to Begistrar, 258. 
memorandum to state alteration, 81, 258. 

DOCUMENTS, 

admission of, in windinff-up, 187. 
discovery of, from liquidator, 75. 
copies of, filed under Companies Act, evidence, 168. 
right to inspect and take copies of, at office of Begiatrar, 110. 

DOMINUS LITIS, 

petitioner for winding-up order is, 268. 

DUE CAUSE SHOWN 

for removal of liquidator, meaning of, 08. 

ELECTION 

of auditors, 148, 157. 
of directors, 138, 157. 

with unlimited liability, notice to be given, 24, 258. 

ENFOBCEMBNT 

of orders made in winding-up, 80, 85, 184^ 278. 

EQUITABLE TITLE 

to shares, not recognised, 17. 
nor in voting, 187. 

EQUITIES, 

whether company affected by notice o£» 17. 

ESTOPPEL 

from denying statements on certificate, 17. 

EVIDENCE, 

books of the company to be, as between contributories, 09. 

certificate of incorporation to be, of compliance with Act, 10, 116. 

chairman*! declaration oonolosive, of resolution passed^ 47. 

copies of certificates of incorporation, &c., to be, 1^. 

order made upon contributory to be, 81. 

register of member to be prtmd/act>, 21. 

Begistrar's certificate to be, in reduetion of capital, 20. 

report of inspectors to be, 51. 

of proceedioffs at meetings, 58. 

in support of application for inspection, 50. 

of title of transferor, company may require, 180. 

of winding-up petition, the statutory affidavit when sufBoieat, 26 . 

EXAMINATION 

of parties respecting aflurs of company, 88. 

EX DEBITO JUSTITI^ 

whether creditor can claim winding-up order« 64. 
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EXECOTION 

' against company in liquidation, 69, 104, 268. 
against contributories of existing companyj 117« 
of deeds bj attorney, 49. 

EXECUTORS 
of shareholder, 

accepting new shares in representatire character, 129. 
liability of, as contributories, 62, 78, 81, 129. 
transfer by, 129. 

EXPENSES 

incurred before registration, payment of, 139. 

EXTRA-COLONIAL REGISTER 
Act, 169. 

power of companies to keep, 169. 
notice of, to Registrar, 169. 
to be eridenoe, 170. 
how kept, 170. 
may be closed, 170. 
rectification under s. 88, 170. 
duplicates to be kept, 170. 
shares in, to be distinguished, 170. 
discontinuance of, 170. 
regulations for keeping, special resolutions for, 170. 

EXTRAORDINARY RESOLUTION, 
definition of, 87. 
adrertisement of, 88. 
notice of, 47. 
should be registered, 48. 

FEES, 

same as in proceedings in the Equity Court, 198 : and m« Scalk of Fbrs. 
in respect of registration, 152. 
exemption of certain companies from, 116. 

FI. FA., 

enforcing payment from contributories by, 80, 183, 27S. 

FILE 

of proceedings in winding-up, 188. 

FOREIGN 

company, 2. 

can trade here without being registered here, 2. 
jurisdiction to wind-up, 8. 

none when it has no office or branch here, 8. 

FORFEITURE OF SHARES, 180^182. 
power of, is ralid, 181. 

may be acquired by alteration of articles, by special resolution, 181. 
for suing the company is iuTalid, 181. 
can only be made under power in articles, 181. 
calls owing at time of, 131. 
when complete, 181. 

resolution necessary, though forfeiture was to be ipso f ado, 181. 
notice of, 181. 

shares to be property of company after, 181. 
title to, 182. 

FORGERT 

of share warrant, penalty for, 87. 

FORMS 

(a) In going companiea. 
Articles of association 

of company limited by shares : sss Table A., 128, et seg. 
of company limited by guarantee, and not having capital divided into 
■hares, 166. 
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FOBMS— continued. 
(a) In going companies — continued. 
Articles of associatioii — contin'ued. 

of company limited by guarantee, and iiaving capital divided into 
shares, 158. 

of unlimited company having capital divided into shares, 169. 
Application for sbaret, 247. 

Balance-sheet to be laid before company in general meeting, 161. 
License to hold more than two acres of land, s. 55, 24i. 
License to register without the word " Limited," 248. 
Memorandum of association 

of company limited by shares, 164. 

of company limited by guarantee, and not having capital divided into 
shares, 164. 

of company limited by guarantee, and having capital divided into 
shares, 158. 

of unlimited company having capital divided into shares, 169. 
Prospectus, 246. 
Proxy paper, 188. 
Regulations for management of company limited by shares. Table A., 126, 

et $eq» 
Statement referred to in Part III. of the Act (ss. 76, 101), 158. 
Summary of capital and shares, 160. 
Transfer of shares, 128. 

Alteration of ahove forms, 54. 
(h) In winding-up proceedings. 
Advertisement 

of appointment of official liquidator, 206. 

of intended caU, 216. 

of meeting of creditors or contributories, 219. 

of order to wind-up, 201. 

of time and place fixed for appointment of official liquidator, 201. 

of winding-up petition, 200. 

for creditors, 200, 
Affidavit 

of creditor in proof of debt, 208. 

of official liquidator as to debts and claims, 206. 

of official liquidator in support of proposal for call, 214. 

of service of notice of appointment to settle list of contributories, 211. 

of service of order for payment of call, 218. 

in support of application for order for payment of call due from con- 
tributories, 216. 

in support of list of contributories. 210. 

in support of supplemental list of contributories, 212. 

of official liquidator in support of account, and as to sureties, 286. 

of third person in support of official liquidator's remuneration, 286. 

of official liquidator m support of same, 287. 

of non-payment of money directed to be paid into bank, 218. 

of contnbutory in support of compromise, 287. 

of official liquidator in support of compromise, 287. 

of sureties for official liqmdator, 208. 

of fitness of proposed liquidator, 238. 

verifying petition, 200. 

of service of petition on company, 232. 
Appearance book, 222. 
Appointment 

of prox^ to vote at meeting of creditors or contributories, 219. 

of solicitor to official liquidator, 205. 
Bank, 

certificate of payment of moneys into, 217. 

direction to open account at, 206. 

notice witii order directing payment of money into, 217. 
Bill of exchange, memorandum of sanction of Judge to accepting, 221. 
Business, order giving leave to carry on, 288. 
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FOBMS— continued. 

(6) Jn winding-up proceedinge-^ontinued. 
Call, 

advertasement of intended, 216. 

affi<lavit of official liquidator in support of proposal for, 214. 

affidavit in support of application for order for payment of, 216. 

affidavit of service of order for payment of, 218. 

general order for, 215. 

notice to be served with general order for, 216. 

summons to enforce payment of, 239. 

order for payment of, when due from contributory (four day order), 217. 

summons for intended, 216. 
Certifloate 

of the Master 

as to debts and claims, 206. 

of settlement of list of contributories, 218. 

of company being completely wound-up and of the official 

liquidator having passed his final account* 228. 
of payment of money into bank, 217. 
Chairman's report of result of meeting of creditors or contributories, 220. 
Compromise, 

memorandum of agreement of, 221. 

affidavit of contributory in support of, 287. 

affidavit of official liquidator in support of, 287. 

order sanctioning, 238. 

sanction of Judge to, 222. 
Contributories, 

affidavit in support of list of, 210. 

affidavit in support of supplemental list of, 212. 

certificate of the Master of settlement of list of, 218. 

summons by, to vary Ust, 285. 

summons by, to strike name off list, 286. 

list of, 210. 

meeting of : tse Forms i Mbsting. 

notice to, of appointment to settle list of contributories, 211. 

order on application to vary liit of, 214. 

affidavit oi, in support of compromise, 287. 

supplemental list of, 212. 

summons for leave to attend proceedings, 284. 
order thereon, 284^ 
Costs, 

summons to pay solicitors, 289. 

order to tax and pay, 289. 
Creditors, 

petition by^ 281. 

advertisement for, 206« 

affidavit of, in proof of debts, 206. 

claim by, 286. 

meeting of : see FoBXfl : MasTiNGh. 

notice to, of allowance of debt, 206. 

notice to attend to receive debt, 209. 

notice to come in and prove debts, 206. 

summons for leave to attend proceedings, 284. 
order thereon, 234. 
Direction to open account at bank, 206. 
Dissolution of company, order for, 228. 
Dividend, summons for leave to pay, 289. 
Fitness of liquidator, affidavit of, 288. 
List of contributories, 210. 
Meeting of creditors or contributoriesy 
. advertisement of, 219. 

appointment of proxy to vote at, 219. 

cnairman's report of result of, 220. 

memorandum of appointment of person to act •« ohairman at, 219. 

notice of, 219. 
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FOBM&— eontiiUMd. 

(h) In winding-up proeeeding» — continued, 
Memorandam 

of agreement of compromise with a oontributorj, 221. 

of appointment of person to act as ohairman at meeting^ of orediton, 

&o., 219. 
of sanction of Judge 

to accept bill of exchange^ 221. 

for certain acts to be done by the official liquidator, 222. 

to agreement of compromise, 222. 
Notice 

of motion, formal parts of, 280. 

to contributories of appointment to settle list of contributories, 210. 

to creditors 

of allowance of debt, 208. 

to attend to receiye debt, 209. 

to come in and prove their debts, 206. 

of meeting of creditors or contribuU>ries> 219. 

with order directing payment of money into bank, 217. 

to be serred with general order for call, 216. 
Official liquidator, 

advertisement of apointment of, 206. 

affidavit of fitness of, 238. 

advertisement of time and place fixed for appointment of, 201. 

affidavit of, 

as to debts and claims, 206. 

in support of application for order for payment of call due from 
contributories, 216. 

in support of list of contributories, 210. 

in support of proposal for call, 214. 

in support of supplemental list of contributories, 212, 

in support of account and as to sureties, 235. 

in support of remimeration, 236. 

of thini person in support of same, 286. 

of off. liquidator in support of compromise, 287. 
appointment of solicitor to, 206. 
certificate of having passed his final account, 228. 
order appointing, §02, 

provisionally, 202. 
order for payment of money, delivery of book, Ac, 205. 
order for affidavit of documents and delivery to, 288. 
order giving power to, to act without sanction, 284. 
proposal for appointsient of, 201. 
recognizance ox, 202. 

sanction of appointment of solicitor to, 205. 
sanction of Judge for certain acts to be done by, 222. 
summons to settle security of, 283. 
summons to reduce security of, 234. 

order thereon, 284. 
summons for payment of remuneration to, 287. 

order thereon, 287. 
Order 

for liberty to proceed with action, 289. 

appointing an official liquidator, 202. 

for taxation and pavment of costs, 289. 

appointing a provisional official liquidator^ 202. 

giving leave to carry on business, 288. 

for sale, 238. 

on application to vary list of contributories, 214. 

to rectify register, 236. 

to dissolve the company, 228. 

to reduce official liquidlator's security, 234* 

seneral for a call, 215. 

for leave to attend proceedings, 284. 

for service out of the jnriidietloa, 286. 
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FORMS— conHnued. 
(6) In winding-up proceedings — continued. 
Order — continued, 

for payment of call due from contributorj, 217. 

for payment of ofiF. liquidator's remuneration, 237. 

sanctioning compromise, 238. 

for affidavit of documents and deliyery to official liquidator, 233. 

eiying off. liquidator power to act without sanction, 234. 

for payment of money, Ac,, to official liquidator, 205. 

to amend petition, 232. 

for petition to stand over, 282. 

for withdrawal of petition, 232. 

to dismiss petition, 232. 

for winding-up, 

by the Court, 200. 
subject to supervision, 201. 
adTertisement of, 201. 

extending time to file affidavit in support of petition for, 232. 
Petition to wind-up, 

creditor's petition, 231. 

advertisement of, 200. 

affidavit of service of, on company, 282. 

affidavit verifying, 200. 

order extending time for filing, 232. 
Proposal for appointment of official liquidator, 201. 

order extending time to file affidavit in support, 282. 

order to amend, 232. 

order to stand over, 232. 

order for withdrawal, 232. 

order to dismiss, 232. 
Proposal for appointment of official liquidator, 201. 
Becognizanoe of the official liquidator and sureties, 202. 
Begister, order to rectify, 285. 
Sale, order for, 288. 

Sanction of appointment of solicitor to official liquidator, 205. 
Sanction of Judge 

order giving power to act without, 234. 

to accepting bill of exchange, 221. 

to agreement of compromise, 222. 

for certain acts to be done by the official liquidator, 222. 

solicitor to official liquidator, appointment and sanction of appointment 
of, 205. 
Security of official liquidator, summons to settle, 233. 
Service out of the juribdiction, order for, 235. 
Substituted service, motion for order for, 234. 
Summons 

formal parts of, 230. 

for intended call, 215. 

to settle security of official liquidator, 238. 

to reduce securitr of official liquidator, 234. 

for persons to attend at chambers to be examined, 228. 

to strike name off list of contributories, 235. 

by contributory to vary certificate, 285. 

for leave to pay dividend, 239. 

to enforce payment of calls, 239 

to proceed on order for winding-up, 288. 

for delivery of books, &o., 283. 

for leave to attend proceedings, 234. 

for payment of official liquidator's remuneration, 287. 

to pay solicitor's costs, 289. 
Supplemental list of contributories, 213. 
Sureties for official liquidator, 

affidavit of, 203. 

recognizance of, 202. 
Volontazy winding-up, adTertisement of resolation» 275. 
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(r) 7m ndmcHom of capUaL 

Petition to redaee coital, 240. 
AdTertJBeineBt 

of pieaentatioii of petition, 224. 

of list of crediton, 225. 

of day fixed for hearing petition, 228. 
Affidavit Terifyinf^ 

list of creditoRy 224. 

list of persons who have sent in claims, 226. 
Certificate of Master of setUement of list, 241. 
List of creditois, 226. 

Notice to creditor 

on proceedings to reduce capitalj 225. 

to come in and prore debt, 228. 
Order giTuig directions as to proceedings, 224. 
Order confirming rednction, 242. 

FOBMATIOir OF COMPANY, S, 24&— 252. 
must be not less than seren members, 3, 245. 
and $€$ under earioitf heads. 

FBAUD, 

how far company liable for, of directcurs, Ac., 140. 
liability of directors for, 21, 140, 247. 

actual, most be shown, 247. 
by not specifying contracts in prospectus, 40. 

PBAUD8, 8TATUTB OF, 

shares sre not goods, Ac, within, xri. 

FBAUDULSKT PBEFEBEKCE 
in winding-np, 105. 

PUTDBB PBOPEBTY 

power of companies to charge, 48. 
extends to uncalled cMsital, 48. 
GAIN, 

company formed for, 2. 

GARNISHEE ORDEB 

against company, does not entitle person to petition, 67. 

GENERAL MEETING : «m lisimre. 

GOODS, 

shares are not, under Statute of Fraads, xri. 

GOVERNOR IN COUNCIL 

may appoint inspectors, 40, 60. 
may alter forms, Ac., 54. 

GBATUITT 

to company's servants, members may vote, 180. 

GUARANTEE, 

companies limited by, 6. 
effect of winding-np on share capital of, 70, 90. 
and see other heade. 

HUSBAND, 

contributory in respect of his wife's shares, 68. 
liability of, 68. 

IDENTITT OF NAMES, 
prohibition of, 11. 

IGNORANCE, 

director cannot plead, of proceedings of board at wbloh he was present, 140. 
ILLEGAL, 

company for want of registration, action by, 2. 
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INCORPORATION, 

certificate of : i«e OiRTmcATB. 

INCREASE 

of capital : ««« Capital. 

of number of members : cm Nuhbbr of If bkbbbs. 

INDEBTED, 

transfer of shares by member, 129 

INDEMNITY, 

right of vendor of shares to, from purchaser, 18. 

INFORMALITIES 

in making a call, 127. 

in forfeiture of shares, 131 . 

INFORMATION, 

summons of persons capable of giving, 83. 

INJUNCTION 

to restrain registration in same or similar name, 12. 

alter presentation of winding-up petition, 68, 119, 123, 268. 

where application is to be made, 268. 

after commencement of voluntary winding-np, 277. 

INSOLVENCY : tee Bankruptcy. 

Chief Commissioner in : tee Bankruptot, Judge in. 
as ground for winding-up order, 65. 

INSPECTION, 

evidence application for, 60. 
of accounts of going company, 147. 
of books by inspectors, 50. 
of documents at office of Registrar, 110. 
of register of members, 18. 
member's right to, 18. 
of register of mortgages, 43. 
of hwiikB of comoany in liquidation, 99, 268. 
of file of proceeaings in winding-up, 188. 

INSPECTORS, 

examination of affairs of company by, 48, 50. 
examination of books by, 50. 

of officers by, 50. 
power of company to appoint, 51. 
report of, 51. 

to be evidence, 51. 

INSURANCE, 

provision as to restriction of liability in policy of, 22. 

INSURANCE COMPANY, 
definition of, 1. 
statement to be published by, 44. 

INTEREST 
on calls, 

in arrear, 127. 

on debts, no proof for, in winding-up, 179. 

ISSUE OF SHARES 

at a discount illegal, 35. 

JOINT HOLDERS OF SHARES, 

receipt for dividends in case of, 126. 
service of notices in case of, 149. 
vote in case of, 187. 

JOINT STOCK COMPANY, 
definition of, 112. 
officer of, to be appointed, 6 Vict. No. 2, 888. 
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JOnrr stock company— continued, 
under Act 11 Vict. No. 56. 

company, to sue and be sued, 840. 

claims, by and against, how to be made, 840. 

on account of shares not to be set-off, 341. 
member of, may sue and be sued, 840. 

embezsling, may be prosecuted, 841. 
demands by or against, determined in an action may be pleaded in 

bar, 841. 
when enabled under any Act to sue, &c., provisions of this Act to 

apply, 842. 
chairman and officers of, to be witnesses, 842. 
memorials of, to be recorded, 842, 
registration of, effect of, 342. 

JUDGE IN CHAMBERS, 

expression used in rules, 265. 

power of, to compel inspection of register, 18. 

to rectify register, 19. 

generally, IdS. 

JUEISDICnON 

for rectification of register of members, 19, 20. 

in what cases given, 20. 

of Primary Judge in winding-up, 66, 259. 

of Judge in Bankruptcy, 66, 260. 

of Master in Equity, 174, 260. 

of District Court in winding-up, 71. 

to order payment of debts by contributory, 79. 

service out of, 190 : a7id see FoBics. 

'• JUST AND KQUITABLB," 64, 120. 

winding-up order when xnade under these words, 65. 

KNOWLEDGE 

not imputed to director of all entries in company's books, 140. 

LACHES 

in applying to be removed from list of contributories, 20. 
to rectify the register, 20. 

LAND, 

power of companies to hold, 10, 116. 
prohibition against certain companies holding, 88. 
license to hold may be given, 88. 
form of, 244. 

LEAVE 

to proceed with action after winding-up, 69, 120, 268. 
by summons in chambers, 268. 

LETTEB, 

notice of allotment of shares by, 249. 
service of notices by, 

on company, 52. 

on members, 149. 

on contributories and creditors, 190. 

LIABILITY 

of members, 21 — 23. 

of B. Contributories, how limited, 23. 

of banking company in respect of issue of notes, 113. 

of member of registered company, how it may be limited, 4. 

controlled by memorandum, 4. 

may be extended by special agreement, 4. 

of members may be limited in respect of insurance policy or other contract, 22. 

of contributories, 

of registered company, 21 — 23. 

different classes of contributories, 28. 

is a specialty debt, 62. 
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LIABILITY— cantintMd. 

of coatribatories^coniiiiiMd. 

of existing company registered under Comp. Act, 118. 

of unregistered company, 122. 
where numl^r of members less than seven^ 45. 
transfer to escape 

when valid, 12, 18. 
of directors, 140. 
may be unlimited, 23. 

LICENSE 

under hand of Colonial Secretary, 
to hold land, 88. 
form of, 244. 
for certain companies to register without word " limited," 82. 
form of, 248. 

LIEN 

of solicitor, 84, 188 : avid see Solioitob. 

LIMITATIONS, 

statute of, winding-up order stops running of, against creditors, 75. 
as against director attacked for fraud, 140. 

« LIMITED," 

to be part of name of company, 4. 

omission of, after name of limited company, 42. 

may be omitted in cajse of associations formed not for profit, 82. 

form of license, 248. 
power for company to add to its name, when it registers as limited, 116. 

LIQUIDATORS, 

in winding-up by Court : tee Official Liquidatob. 
iu winding-up under supervision, 
appointment of, 96. 
powers of, 96, 101, 278. 

exercise of, 97. 
removal of, 96. 
in voluntary winding-up, 
appointment of, 88, 275. 

by creditors, 90, 275. 

by Court, 92, 275. 

at preliminary meeting, 90, 275. 

filling vacancy in office of, 92, 275. 

may be appointed official liquidators when compulsory order 
made, 97. 

arrangement with respect to powers of, 90. 

sanction of, on transfer of shares, 88. 

exercise of powers by, 89, 276. 

powers of, 89. 
to settle list of contributories, 89, 276. 
to make calls, 89, 276. 

to apply to Court to determine any question, 91, 276. 
to call general meetings, 92, 276. 
to accept shares, &c., as consideration for sale of property of company, 

102, 277. 
to compromise with creditors and contributories, 101, 276. 
are to call meeting at end of year, 92, 276. 
are on conclusion of winding-up to make up an account, 98, 276. 
are to report to Registrar meeting held at conclusion of winding-up, 93, 

277. 
are not personally responsible for costs, 75, 94. 
removal of, by Court, 93. 
may apply to Court to stay actions, &q,, 277. 
remuneration of, 88, 275. 

service of petition for supervision order upon, 172, 277. 
validity of acts of, 53. 
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LIS PENDENS, 

winding-up petition to be, 88. 

LIST OF MEMBERS, 

to be made itnnnally, 15, 264. 

penalty for not forwarding to Begistrar, 16. 

copy of, 18. 

of oontribatories : tee Contbibutobhs. 

LOST CAPITAL, 

cancelling, 26, 166, 265. 

LUNATIC MEMBER, 

Tote of, how gi^en, 137. 

MAJOBITT, 

power of, to alter constitution of company, 46. 

of creditors or oontribntories, regard to wishes of, 70, 96, 108, 185, 265. 

MANAGEMENT, 262, et aeqq, 

of company's affairs by directors, 189. 

MANAGES^ 

liability of, may be nnlimited, 28, 24. 

and $ee No- Liability, liiNiNO Partnbbship. 
managing director, salary of, 139. 

MABBIAGE 

of female member, disposal of shares upon, 180. 

MABBIED WOMAN, 

can be a shareholder, 64. 

husband's liability for, 63. 

contracting in respect of separate estate, 68, 64. 

contributory in respect of shares of, 64. 

MABBIED WOMEN'S PBOPEBTY ACT, 68. 

MEETINGS 

of company, 46, 138, 165. 

to be held within four months after registration, 40, 252. 

general holding of, 138, 155, 252. 

extraordinary, power of directors to summon, 134, 155. 

requisition for, directors must comply with, 134. 

notice of, 134, 156. 

of business to be transacted at, 185. 
proceedings of, 135, 166. 
minutes of, 68, 255, 

evidence of, 58. 
provision where no regulations as to, 48. 
definition of special business at, 135, 156. 
quorum of members at, 135, 156. 
adjournment, 186. 

proxy to Yote does not authorise proxy to demand poll, 136. 
poll, when to be taken, 136. 

voting goes by numerical majority, unless poll demanded, 136. 
of orators and contributories, holding of, in winding-up, 70, 96, 265. 
rules as to, 185 : and see Fohhb. 
of company in voluntary liquidation, 92. 

power of liquidators to call, 92, 276. 

liquidators to call at end of year, 92. 

at conclusion of winding-up, 93, 276. 
of directors, 143, et eeqq, 

MEM BEBS, 

definition of, 18. 

who are, 18. 

who have agreed to become, 13, 14, 248. 

bearer of share warrants may be, if regulations so provide, 86. 

annual list of, 15, 254. 

penalty for not forwarding to Begistrar, 16. 
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MEMBEBS— conitnutfd. 

liability of present and pMt, 21 — 23 : fee Liabilitt, Contbibutokt. 
notice of increase of number of, where capital not divided into shares, 19. 
register of, 14 : see Bxoistbb. 

to be eridence, 13, 21. 

is not conclnsiTC, 13. 

rectification of, 19. 
requisition by, to hold an extraordinary general meeting, 134, 155. 
serTice of notices on, 149, 167, 190. 

ont of jurisdiction, 190. 
▼otes of, 136. 
less than seyen, 

ground for winding-up order, 64, 261. 

penalty on carrying on business when, 45. 
see oIbo Shabbkoldbb; Cohtbibutobt ; No-LiABiLrrr and Mining 

Pabtnbbshipb Acts. 

MEMORANDUM OF ASSOCIATION, 
of company (generally, 3, 4. 

limited by ehares, 4. 

limited by guarantee, 6. 
unlimited, 6. 
copies of, to be supplied to members, 11. 
how bindine on the members, 6. 
contract and liability of subscriber of, 13, 14. 
alteration of, by certisun companies, 6. 

power of altering, how to be exercised, 7. 

by cancellation of unissued shares, 168. 
articles may modify, 4, 7. 
objects in, difFerin/ from prospectus, 247 
cannot be extended by articles, 7. 
powers of company bounded by, 251. 
contracts ultra vires, not capable of ratification, 7. 
forms of, 154, 168, 159. 
liability controlled by, 4. 
registration of, 9, 251. 

effect of, 10, 251. 
signature of by an asent, 4, 250. 
stamp, signature, and effect of, 6. 
unalterable, except in certain specified particulars, 7. 

MINma PABTNEBSHIPS ACTS, 32&--336. 
Segistration 

of company formed under Act, 326. 

of existing company, 326. 

with Begistrar of District Court, 326, 327. 

evidence of, 827. 
Action, 

in name of manager, 825. 

proceedings not to abate on death of manager, 326. 
Contracte 

made by manager bind company, 326. 
Liability, 

change of persons not to alter, 827. 

of shareholders, 332. 

calls, action for, 333. 
Limited 

to be added to name of company, 327. 
Begistered office, 

company to have, 334. 

notice of change to be gi^en, 327. 
Begister of shareholders, 

manager to keep, 328. 
Accounts 

to be published periodically, 828. 
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MINING PABTNEBSHIPS ACTS-eonimiMiI. 
CbIU, 

aotion for, 888. 
Winding-ap* 

when company anable to pay its debts, 828. 

getition for, to District Court Judge, 828, 829. 
earing of, 829. 

order on, 829. 

Yolimtary, 829. 

proof of debts in, 880. 

official agent, 830. 

distribution of assets, 880. 

oontributories, liability of, 885. 

statement by official agent, 880. 
Preference shares 

may be issued, 881. 

cluurged on machinery, A^, 881. 
Mortg^e 

of plant, &c., 381. 

MINUTE 

to be approved by the Court in case of reduction of capital, 29, 259. 
form of, 29, 167, 248, 259. 
registration of, 29, 259. 
to be embodied in memorandum of association, 80, 259. 

MINnTES 

of resolutions and proceedings to be evidence, 53. 
directors' knowledge of, 140. 

MISDESC&IPTION 
of transferee, 

whether material, 18. 

material where directors haye discretion in accepting proposed 
transferee, 18. 

MISFEASANCE, 

liability of director or promoter for, 106—108. 

for, in going concern enforceable by action, 106. 

who may apply to enforce, 106. 

when persoiuJly liable, 107. 

Court has summary jurisdiction in winding-up, 107. 

whether discharge in bankruptcy releases nom, 107. 
damages, how estimated in cases of, 106. 

MISBEPBESENTATION, 20. 
of company or agent, 20, 140. 
in prospectus, 247. 

what constitutes, 247. 

right to relief in consequence of, 20. 

and against creditors after winding-up, 20. 

as against the company, 20. 

as against the directors, 21, 247. 

what is necessary for the purpose of remedy, 21, 247. 
after winding-up commenced, 20. 
ori^nal allottees only can complain of, 248. 
action for relief on ground of, 21. 
wilful as to proposed transferee, 13. 

MISSTATEMENT 
in transfer, 13. 
inrospectus, 

ground for rescission, 847. 

MONET'S WOETH, 

payments for shares in, 84. 
under No-Liability Act, 285» 
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MORTGAGE, 

power of companieB to effect, 48. 

register of, 48 : see Rb&ibtbr of Mortoa<}B8. 

affecting property of company, effect of non-registration of, 48. 

of calls whether valid, 48. 

of shares, by transfer in blank and deposit of certificates, 128. 

MORTGAGEE, 

equitable, of shares, should give notice, 17. 

MUTUAL SOCIETY. 

form of memorandum and articles of association of, 154. 

NAME OF COMPANY, 

power of companies to change, 7, 258. 

in case of identity, 11. 

by adding " limited," 116, 252. 
prohibition of identity of, 11. 
publication of, by limited company, 41, 42. 
actions brought m corporate, 267. 

NEGLIGENCE 

on part of directors, liability for, 140. 

NO -LIABILITY MINING COMPANIES, 
Accounts, 

rules as to, 

directors to keep, 822. 
books of, to be kept at office, 822. 
shareholder's right to inspect books of, 822. 
half-yearly statement of, 822. 
copies of, to be served on shareholders, 823. 
Advertisements 

of memorandum and declaration, 284. 
of sale of forfeited shares, 291. 
of meeting to adopt winding-up resolution, 292. 
of calls on shares, 295. 
Agreement, 

power given to adopt by rule, 305. 
Attorney, 

company may appoint, 802. 
Auditors, 

rules as to, 

to audit acoounts half-yearly, 828. 
when appointed, 823. 
remuneration of, 828. 
eligibility of for re-election, 828. 
shareholders may be, 823. 
casual vacancies, how filled, 823. 
duties of, 323. 

right of access to books by, 323. 
Bills of Exchange, 

company cannot accept, 280. 
Business, 
rule as to 

commencement of, 806. 
Calls, 

shareholder does not contract to pay, 290. 
payable on second Wednesday in a month, 205. 

notice on face of scrip, 295. 
advertisements of, 295. 

to be payable seven days after making, 295, 296. 
successive calls at intervals of not less than fourteen days, 296. 
rules as to, 

directors may make, 809. 

amount of, 809. 

d*te of payment of, M9. 
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NO-LIABIUTY MINING COMPANIES— eonHntiect. 
Calls— continued. 

mles as to^ continued. 

when deemed madei 309. 
BiiooeeBive callft, 809. 
advertisement and notice of, 810. 
notice by post, 810. 
notice before forfeiture, 810. 
payment may be made in advanoe, 810. 
Capital, 

increase or reduction of, not provided for, 280. 

rules cannot give power to increase or reduce, 297, 298. 

subscribed, meaning of, 284. 

ten per cent, of, to be paid-up before registration, 284. 
how paid-up, 286. 

whether certificate condusive evidence of, 286. 
Certificate 

of registration, 286. 

form of, 804. 

to be evidence, 286. 

whether conclusive, 286 — ^288. 

not conclusive as to company's right to register, 288. 

of shares, 

new, may issue after forfeiture and sale, 291, 292. 
rulcB as to 

form of, 807. 

may include all shares held by one owner, 807. 
shareholder may have more than one, 807. 
duplicate may issue on loss, 807. 
Companies Act, 

sections of, adopted, 299—808. 
Company 

to mine in other colouies, cannot be formed under No-liability Act, 288. 
powers of : «ee Powbbs. 

formed previously to the Act, may register as no-liability company, 294. 
effect of, 294. 
Contracts 

of no-liability company should be under seal, 280. 
s. 68 of Companies Act not adopted, 270. 
novation of, after registration, 288, 285. 
none by shareholder to pay caJls, 290. 
Copies 

of (Gazette, newspaper, and rules to be filed, 284. 
of special resolution to be sent to Registrar, 801. 
of rules to be filed at Begistrar's office, 296. 
Declaration 

by manager, filed with memorandum, 284. 
advertisement of, 284. 
Deeds 

may be executed by attorney for company, 802. 
Directors, 
rules as to 

qualification of, 816. 

number of, 816. 

election of, 816, 816. 

rotation and retirement of, 816. 

re-eligibility of, 815. 

provision in case of no election, 816. 

numbei-8 of, may be altered, 816. 

removal of, 816. 

office of, how vacated, 816. 

acceptance of another office, 816. 

bankruptcy, 816. 

lunacy* 816. 

X2 
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NO-LIABILITY MINING COMPANIB8--€onHntied. 
Dizector»— coniinwed. 

rules as to^-coniinued, 

oeasing to hold qoaliflcation shftret, 816. 
being concerned in contract with company, 816^ 
absence from meetings, 817. 
remaining, may act notwithstanding vacancy, 817. 
removal of, 817. 

occasional vacanciea, power to fill, 817. 
meetings of, 817. 
quorum at, 818. 
voting at, 818. 
chairman of, 818. 
power to summon, 818. 
committees, appointment of, 818. 
chairman of, 816. 
meetings of, 818. 
validity of acts of, 818, 819. 
minutes to be kept, 319. 
powers of, general, 819. 

special, 819, 820. 
remuneration of, 821. 
Dissolution, 

procedure on, 202. 

petition for, to Judge in bankruptcy, 292, 298. 
order and directions on, 293. 
appeal from, 298. 
Dividend, 

none upon shares on which call unpaid, 290. 
rules as to, 

to be in proportion to shares, 821. 
out of profits only, 821. 
interim dividends, 821. 
notice of, 322. 

none on shares where call unpaid, 822. 
not to bear interest, 822. 
Forfeiture 

when call unpaid for twenty-eight days, 291. 
sharoB to be sold after, 291. 
no redemption after, 292. 
proceeds of sale after, how applied, 291. 
Gazette, 

advertisements in, 284. 
evidence of shareholders, 288. 
Incorporation 

follows on registration, 288. 
Inspectors 

may be appointed to examine affairs of company, 802. 
Joint shareholders ; rules as to, 306 : »ee Shabbholdkbs. 
Manager 

to sign and verify memorandum, 284. 

to use words " No liability" in ordering goods, 295. 

when personaUy liable, 296. 

rules as to, 

who to be first, 321. 
provision for temporary manager, 821. 
Meetings, general, 

company to hold within four months of registration, 299. 
general, to be held once a year, 299. 
how called, in default of regulations, 801. 
firsts how called, 811. 
rules as to, 

two in each vear, 810. 
ordinary and extraordinary, 811. 
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N0.LIABILIT7 MINING COMPANIES— continued. 
Meetings, general — continued, 
roles as to—conUinued. 

extraordinary, how called, 810. 

requisition for, 811. 

notice of meeting, 812. 

business at ordinary general meetings, 812. 

quorum at, 812. * 

proyision if no quorum, 818. 

chairman of, 818. 

voting at, by show of hands, 818. 

Soil may be demanded, 818. 
eclaration by chairman of vote, 818. 
poll, when to be taken, adjournment of, 818. 
no poll on election of chairman or adjournment, 814. 
Meetings of Directors, 
ruMB as to 

procedure at, 817. 
quorum at, 818. 
power to summon, 818. 
chairman of, 818. 
of Committees of Directors, 
rules as to 

proceedings at, 818. 
chairman of, 818. 
adjournment of, 818. 
Memorandum 

to be lodged with Begistrar-(}eneral, 284. 
in form of Sch. IT., 304. 
advertisements of, 284. 
No-liability, 

words to be added after name, 284. 
and used in ordering goods, 296. 
Notices, 

rules as to, 

may be served personally or by post, 824. 
to joint ^areholders, 824. 
by poet, where deemed served, 824. 
when shareholder out of Austndia, 824. 
** Number and value," 

majority in, meaning of, 297. 
Payment 

for shares, not in cash, 886. 
Petition 

for dissolution, 292. 
Powers 

of company 

not those <^ common law corporation, 289. 
Umited by Act, 289. 

what is not authorised by the Act is prohibited, 289. 
cannot hold lands, except under Mining Acts, 289. 
nor mine lands in other colonies, 290. 
nor increase or reduce its capital^ 297, 298. 
Prospectus, 281. 

to specify dates and names of parties to contract^, 299. 
Proxy 

rules as to vote hj, 

proxies may oe used, 814. 
form of instrument, 814. 
to be left at office twenty-four hours before use, 814. 
stamp on, 816. 
Begister of shareholders, 

no provision in Act for, 280. 
rules as to, 

directors to cause to be kepb 806. 
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NO LIABILITT MINING COMPANIES— coneiniMd. 
Register book 

of oompanies, to be kept by BegUtrar-Generalf 286. 
Registered office, 

company to have, 298. 

penalty for not having, 298. 
Registration, 

how obtained, 284. ^ 

when complete, 286, 286. 

not affected by error in name, &c., of shareholder, 296. 
Registrar-General 

to keep register book, 286. 

entries therein, 286. 

to give certificate, 286. 
Report, 

mlesae to, 

directors to present half-yearly, 823. 
copies of, to be served, 828. 
Reserved fund, 

roles as to, 

may be set i^Mui out of profits, 822. 
investment of, 822. 
Rules of, 806—324 

and fM under the varioue tub-hecide, 

power to make, 296. 

majoril^ in number and value, 297. 

copies of, to be filed at Registrar-General's office, 296. 

should be made at first meeting, 2%. 

" special resolution " not necessary to alter, 297. 

cannot give power to increase or reduce capital, 297, 298. 
Seal, 

company to have, 288, 

rules as to, 

custody and use of, 821. 

Scii^: JM GSBTmOATBS. 

Service 

on company, 296. 
Shares 

may be paid for, not in cash, 286. 
forfeitec^ to be sold, 291. 

new scrip for, 291. 
rules as to 

issue of unallotted, 806. 

shares to be numbcnred, 807. 
scrip, certificates for, 807. 

form of, 807. 

duplicate m«r iaand on loss of, 807. 
transfer of : tsa liiAVsnu. 
Shareholder 

not defined by Act, 280. 

list of, in Ghbzette, primd facie evidence, 288. 

not liable for calls, 290. 

but may be liable in equity to reimburse directors, 290. 

Rules as to, 

definition of, 806. 

notice to joint, 806. 

receipt for dividends bv joint, 306. 

representatives of, on death, bankruptcy, &c., 809. 
may have share transferred to nominee, 309. 
South Australia, 

Mining Companies Act, 1881, 279. 
Special resolution 

whether necessary to alter rules, 297. 

definition of, 300. 

copies of, to be sent to Registrar, 801. 
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NO-LIABILITY MINING COMPANIES— coiUiniwd. 
Special meeting 

to be held previous to dissolution, 292. 
Stamp 

on transfer of shares, 808. 
on proxy form, 815. 
Transfer of shares^ 

no provision in Act, 280. 

but comtemplated by Act, 288,*289. 

rules as to 

instrument of transfer, to be signed by tranferor and transferee, 
808. 
form of, 808. 
directors may decline where call due, 808. 
boobi closed for tranfers, 808. 
instrument to be left at office, with certificates, 806. 
transferee becomes shareholder, 808. 
Trusts 
rule 

not to be recognised, 806. 
Victoria, 

Mining Companies Act, 1871, compared with, 279. 
and see notee cUfoot of each section. 
Votes, 

in default of regulations, 301. 
rules as to 

shareholders to have one vote for every share, 814. 
lunatic shareholders, rote of, 814k 
joint holders, 814. 

no one to vote, on whose shares calls unpaid, 814. 
Totes by proxy, 814 : and see No-Liabiutt ; Psoxt. 
Winding-up 

and dissolution under Aot^ 292. 
under Companies Act, 298, 294. 
rules as to 

distribution of assets, 824. 
notice of meeting under b. 9, 824. 

NOMINEE, 

executor, &c., may elect, 180. 

NOTES, 

liability of banking company in respect of issue of, 113. 

of limited banking company in respect of promissory : see Pboxibsobt 

NOTIS. 

NOTICE 

of allotment, 248 : see Allotxbnt. 

authentication of, by company, 52. 

of business to be transacted at general meeting, 184. 

of call, twenty-one days, 127. 

of consolidation, and re-division of capital, 16, 253. 

of conversion of capital into stock, 16, 258. 

to company to be sent to the registered office, 52. 

to director whose liability is to be unlimited, 24. 

director whether deemed to have, of proceedings of board, 140. 

of dividend declared, 146. 

of intended forfeiture of shares, 180, 181. 

of equitable title, should be given to company, 17, 128. 

of increase of capital and of members, 18. 

of rectification of register, 21. 

in reduction of capitol : see Bbduction. 

of intention to propose a resolution should be clear, 47. 

of resolution under ss. 180 and 212, 47. 

of proposition of intention to wind-up voluntarily, 87. 

of resolution passed to wind-up voluntarily, 88« 875. 
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NOTIGE^eonitnued. 

of Bitaation of registered office, 41. 
of trust to company, 17. 

not entered on register, 17, 254. 
to witness snmmoned under s. 173, 84. 
serrice of, 

on members by the company, 149, 167. 

on contributoriea and creditors, 190, 265. 

on company, 41, 52. 
when sent by letter, 62. 

NOTICES 

need not be under seal, 62. 

NOVATION OF CONTRACT, 

made before incorporation of company, 249. 

NUMBER OF MEMBERS 

in company whose capital is not divided into shares, 
articles to state, 8. 
notice of increase of, to be given to Registrar, 18. 

NUMBER OF SHARES, 12, 118. 

OFFICE OF COMPANY, 

registered : we Rbgistbrsd Ofiicb. 

OFFICER OF COMPANY, 

power of Court to assess damages against, 106. 

OFFICIAL LIQUIDATORS, 73—77. 

provisional, 68 : Bee Pbovibional Liquidator. 
meaning of, in winding-up under supervision, 97, 278. 
accounts to be kept by, 176, 267. 

times for passing, 175, 177, 267. 
affidavit of, as to debts and claims, 178, 270 : and see Fobms. 
appointment o^ 78, 174, 266. 

at hearing of the petition, 74, 174, 266. 

provisionally, 68, 73, 74, 176 : see P&o visional Liquidator. 

advertisement respecting, 174, 266. 

advertisement of appointment made, 176, 266. 

who should be appointed, 74. 

whether will be varied by Court of Appeal, 73, 74. 

where supervision order is superseded by a compulsory order, 97. 
conduct of particalar matters may be given to one of sevenJ, 73. 
fillinp^ vacancies in office of, 74, 176. 
appointment of solicitor to, 77, 198, 267. 
costs, 75. 

is not liable to his own solicitor for, 77, 267. 
death of, 176. 
discovery from, 76, 268. 
indorsement of bills by, 76. 

power of Court to require delivery of property to, 78, 267. 
powers of, 76 — 77, 267. 

to accept shares, &c., as consideration for sale of property of company, 
101. 

to compromise with creditors and contributories, 100, 278. 
exercise of powers by, with sanction of Court, 77, 267. 
remuneration of, 74, 177, 266. 

where assets insufficient, 82. . 

application for, 177 : a^d see Forks. 
representative character of, 76. 
resignation and removal of, 74, 92, 9^9 176, 206. 
sale by, 76, 267. 
sureties, affidavit as to, 176. 
security to be given by, 78, 175, 266. 

not necessary in case of official assignee, 266. 

■tgrle and dnties of , 74, 7i^, 176, 207. 
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OFFICIAL LIQUIDATOBS-eoniiniMd. 
aotion institated by, 75. 

in case of nnregfistered oompany, 267. 
Talidity of acts of, 53. 
Testing order in case of unregistered company, 267. 

and $ee Forms. 

OSDEB 

to wind*ap company : gee Windino-itf Obdib. 
made in winding-up, appeal from and rehearing of, 85, 86, 261. 
made upon contributory, to be conclusive evidence of money a due, 81. 
drawing up of, 186. 
enforcement of, 80, 86, 188, 278. 
conflrming the reduction of capital, 27, 258. 
registration of, 29, 259. 
and ue Fobxs. 

OBDEB AND DISPOSITION, 

shares, whether in bankrupt's, xvi. 

PAID-UP SHABEHOLDEB 
is a contributory, 261. 
can present winding-up petition, 261. 
adjustment of righte in favour of, 82. 

PAID-UP SHABES, 

agreement to take, s. 57« 84, 250. 

certificates of, when company estopped by, 17, 34. 

in cash or under registered contract, 34, 250. 

nominally, where no contract registered, 35. 

no damages in winding-up, where contract unregistered, 84. 

transfer of shares as, to purchaser without notice, 34. 

subsequent holder of with notice, 84. 

contract for, to be executed by both parties, 35, 250. 

PABI PASSU 

distribution of assets, 88. 

PABTIES, 

attendance and appearance of, in winding-up, 189, 265. 

PABTNEBSHIPS, 

exceeding certain number, prohibition of, 1, 2. 
banking, of not more than ten persons, 1. 
unregistered, winding-up of, 120. 

PAST MEMBEB, 

liability of, as contributory, 21, 23 : ms LiAniLiTT ; Oontkibutobt. 
on " B " list, 28. 
in unregistered companies, 119. 

PAYMENT 

for shares in moneys worth, 34, 285. 

in cash, meanmg of, 84. 

evidence of, 34. 

of call, 127 : and $$€ Oall. 
payment into Court 

of moneys in bank, in winding-up, 184. 

PENALTY 

for not holding meeting within four months after registration, 40. 

for not hftving registered of&ce, 41. 

for not sending registered artides, &c., to member, 11. 

for non-registration of special resolution, 48. 

for not annexinp^ copy of special resolution to articles, 49. 

for not forwardmg copy of special resolution to member, 49. 

for not embodying in memorandum of assedation 

special resolution as to unlimited liability of directors, 25. 

as to subdivision of shares, 81. 
minate showing reduced capital; 30. 
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PENALTY— coniinwed. 

for concealment of name of creditor in reduction of capital, 31. 

for falsification of books, 108. 

for refusing to produce book to inspectors, 50. 

for refusing inspection or copy of register of members, 18. 

for not keeping or refusing inspection of register of mortgages, 13. 

for not keeping proper register of membem, 15. 

for not making and forwarding proper list of membegrs, 16. 

for not keeping re^ster of directors, 44. 

for not giving notice to directors whose liability is to be unlimited, 25. 

for not giving notice of increase of capital and members, 19. 

for perjury, 109. 

on persons forging share warrants or coupons, 87. 

on persons falsely personating the owner of shares, 38. 

on persons engraving plates for share warrants or coupons, 88. 

for non-pnblication of name by limited company, 42. 

for non-publication of statement by certain companies, 44. 

for not reporting dissolution of company, 83. 

on voluntary liquidators not sending return to Registrar on conclusion of 

winding-up, 93. 
recovery of, 52, 53. 
application of, 52, 53. 

PBSJUEY, 

penalty of, 109. 

PERSONAL REPRESENTATIVE, 

liability of, as contributory, 62, 63, 81. 
transfer by, 14, 129. 

PETITION, 

application for windiug-up to be made by, 66, 260. 
for winding-up order, 

who may present, 66, 67, 260. 
grounds for presenting, 64, 65. 

" just and equitable," 65. 
by creditor, 64, 66, 94, 261. 

form of, 231. 

when debt disputed, 65. 

for less than iS50, 66. 
by garnishee creditor, 67. 
by shareholder, 65, 66, 67, 261. 
after voluntary winding-up commenced, 94. 
where number of shareholders small, 65. 
adjournment of, 68, 263. 
advertisement of, 171, 262. 

is notice to all the world, 98. 
affidavit in support of, 173, 262. 

form of, 200. 
amendment of, 263 : form of, 232. 

title of, after advertisement, 172. 
copies to be furnished to contributories and creditors, 173, 262. 
costs of : see Costs. 

usual order as to, 68, 69, 263. 
should show reason for order to be made, 262. 
dismissal of, 68, 268. 
hearing of, 68, 263. 

who will be heard, 68, 263. 
orders made upon, in different cases, 70. 

must be secundum cklUgata et probata, 262. 
petitioner is entitled to dismiss, 263. 
rehearing of, 264. 
second costs of, 67. 
service of, 

upon the oompanyy 172, 262. 
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PETITION— continued. 

for winding-up order — eontinved, 
title of, 171. 

where there is more than one petition, 67. 
withdrawal of^ what costs the petitioner should demand, 262. 
for supervision order, 

by contributoiy, 95, 96, 277. 

wishes of creditors and contribntories ref^rarded, 96, 277. 
gives jurisdiction oyer suits and actions, 95, 97. 
I service of, 172, 277. 

j upon liquidator, 172, 277. 

for order confirming the reduction of capital, 27, 191, 256. 
advertisement, 29. 

of presenUition of, 192, 266. 
of day fixed for hearing of, 196. 
of oraer upon, 197. 
hearing of, without advertisement, 167. 
appearance of creditor at hearing of, 196, 258. 
minute to be approved by Court : $ee Minute. 
ordered upon, 27, 197, 258. 

securing claims of creditors who do not consent, 28, 197. 
title of, 191 : $$e Bbduotion or Capital 

PETITIONEB, 

death of, before hearing of petition, 172. 

PLACE, 

agreement to place shares, effect of, 14. 

POMCT OF INSURANCE, 

provision as to restriction of liability in, 22. 

POLL, 

at general meeting, how to be taken, 186. 
proxy cannot demand, 186. 
ought not to be taken at once, 186. 
POST, 

service of notice by, 
on company, 62. 
and MS Lbttib. 

POWER OF COMPANIES 

to alter memorandum, 6, 7, 268. 

to alter articles of association, 46, 262 : m« Altbbatiov. 

to change name, 7, 11, 268. 

by adding » Umited," 116, 262. 

to increase capital : ue Capital. 

to reduce capital : §ee Reductiok of Capital. 

to borrow : ms BoBBOWiNa. 

to forfeit shares, 181. 
I to issue shares at a discount, 36. 

to convert shares into stock : iee Stock. 

to make or accept bills or notes, 46. 

to mortgage, 48. 

to refer matters to arbitration, 65. 
' to appoint inspectors, 51. 

I to close register of members, 18, 254. 

for existing company to register stock instead of shares, 114. 

POWERS OF COURT, 
ordinary, 78 — 88. 
extraordinary, 83 — 85. 
cumulative on its ordinary jurisdiction, 86. 
may be exercised by Judge in chambers, 67. 
exercise of, in wincQng-up under supervision, 97, 277. 
to adopt proceedings of voluntary winding-up, 94. 
to make superviaion order, 96, 277. 
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POWERS OF COUBT— cotU%ntt«d. 
to appoint and remove liquidators 

in winding-up by Court, 73, 174, 176, 266. 
proTisionally, 68, 73, 176, 263. 

in winding-up under supervision, 96. 

where supervision order superseded by compulsory order, 97. 

in voluntary winding-up, 92, 275. 
to arrest contributory and to seize his goods, 84. 
to assess damages against delinquent directors and officers, 106. 

when to be exercised, 107. 

applicable to voluntary winding-up, 106. 
to maJce calls, 80. 

to make vesting order in case of unregistered company, 123, 267. 
to call meetings of creditors and contributories, 70, 96. 
to order payment into a bank, 80. 
to make rules, 109. 

to order delivery of property to official liquidator, 78. 
to order payment of debts by contributory, 79. 
to rectify register of members, 19, 78. 
to compel inspection of register of members, 18. 
to compel inspection of register of mortgages, 43. 

to restoain actions after presentation of winding-up petition, 68, 119, 123. 
to give leave to proceed with action after winding-up order, 69; 120, 123. 
to stay proceedings in winding-up, 69. 
to summon witnesses^ persons suspected of having property of company, &c., 

83,84. 
to enforce orders, 85. 

POWERS OF DIEECTORS, 

regulations as to, 139^ 167 : see Dibkctoss. 
directors are trustees of, 140. 

POWERS OF LIQUIDATORS : 
aee Liquidators. 

PRACTICE, 

general practice applicable in winding-up, 199. 

PRICE 

of dissentient shareholder's interest, mode of determining, 104. 

PRIMARY JUDGE IN EQUITY 
is " Court*' in winding-up, 66, 259. 
may act in chambers as in Oonrt, 67. 

PRIORITY 

in payment of costs in winding-up, 69, 82, 94. 

of charges on shares, whether given by notice to company, 128. 

PROCEEDINGS 

of directors, 143 : im Diuciobs. 
at meetings, 134, 166. 

evidence of, 53. 
in winding-up, 

register and file of, 188. 

right of creditors and contributories to attend, 189, 265. 

staying, 69, 70, 263, 264, 268. 
in voluntary winding-up, adoption of, when compulsory order made, 94^ 
95, 277. 

PRODUCTION, 
in winding-up, 

of books, &c., 88. 
of documents subject to lien, 84. 
to inspectors, 60. 
to auditors, 149. 

PROFIT, 

company formed not for profit, special provisions aa to, 82. 
what is, for payment of oividMid, 146. 
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FBOFir-^eofUiiifMd. 

director may not make, out of the company, 140, 141, 142. 
and loB8 to be shown in statement, 147. 

PBOMISSOST NOTE, 

power of company to make, 45. 
form of makinff, on behalf of company, 45. 
power of liquidator to make or accept, 76, 185. 
memorandum of sanction of, 221. 

PBOMOTER, 

fiduciary character of, 40. 

what contracts by, are to be specified in prospectus, 40, 248. 

agreement by, with trustee of company, 154, 249. 

fraud of, remedy of company for, 40. 

liability of, 

to shareholders personally, 40. 
repayment by directors of payments made by, 107. 

PROMOTION MONEY, 

UabiUty to refund, 40, 107. 

PROOF OP DEBTS, 
in bankruptcy, 

against estate of bankrupt contributory, 62, 76, 180. 
in reduction of capital, 27, 195, 258. 

costs of, 195, 258. 
in winding-up, 177, 269. 

what is admissible to, 100. 

time limited for, 81, 82, 178, 269. 

rule as to, 177. 

of contingent claims, 100. 

which are estimated at date of order to wind-up, 179. 

costs of, 179, 270. 

Statute of Limitations does not run after winding-up order, 75. 

PROPERTY OF COMPANY, 

dispositions of between presentation of petition and winding-up order, 

98, 269. 
fraudulent assignment, 105. 
order for deliyery of, to official liquidator, 78. 
possession of, by official liquidator or Court, 73, 74. 
sale of, 75, 101, 108, 180, 267. 
summons of person suspected of having, 83. 
transfer of, on registration, 116. 
▼esting order in case of unregistered company, 267. 

PROSECUTION 

of delinquent directors in winding-up, 108, 109. 

PROSPECTUS, 

what contracts ought to be disclosed, 40, 248. 

non-disclosure does not give right to rectification of register, 40. 
statement in, responsibility for, 21, 247. 
concealment of material facts in, 247. 
change of facts after issue of, variance between prospectus and memorandum, 

247. 
misrepresentation in : see Misbbpbbbbntation. 

what constitutes, 247. 

only applicants for shares can complain of, 247. 

persons named in prospectus are prima /octe responsible for, 247. 

right to relief after rights of third parties intervene, 20. 

right to relief against promoters personally, 40. 

remedy for damages against directors, 21, 247. 
form of, 246. 

PROVIDENT SOCIETY, 

statement to be published by, 44. 
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PROVISIONAL LIQUIDATOR, 
appointment of, 68« 74» 97, 176. 

without Becurity, 176, 268. 

does not fix oommenoement of winding-up, 87. 

before winding-up order, 74, 268. 
restriotion of powers of, 77. 
rulee as to official liquidators apply to, 188. 

PROXY 

Toting by, 137, 166, 265, 816. 

form of, 188. 

at meeting in winding-up, 186. 

corporation may give under seal, 187. 

can be given only to a member oi the class, 185. 

doet not authorise proxy to demand a poll, 186. 

no common law right to vote by, 138. 

stamp on, 188, 265. 

PURCHASE 

by company of its own shares, 26. 

QUALIFICATION 
of director, 188. 

meaning of holding *' in his own right," 17. 
not provided for under Table A., 188. 
share warrant to bearer does not give, 86. 
of directors, liquidators, &o., defects in, 58, 144. 

QUORUM 

of directors, 148. 

is necessary to make valid call, 127. 
of members at general meeting, 185, 156. 

RATIFICATION, 

none, of acts outside memorandum, 7. 

nor of contracts made previous to formation of compaay, 248, 281, 

REALISATION OF ASSETS, 
solicitor's lien for costs of, 82. 

RECEIPT 

for dividends in case of joint holders of shares, 126. 

RBCON STRUCTION, 

when Court will sanction, 108. 

RECTIFICATION, 

of register of members, 19 — ^21, 78. 
'* without sufficient cause," 20. 
" default or unnecessary delay," 21. 
costs of application, 19. 
form of, 20. 

notice to Registrar of, in certain companies, 21. 
where contract not registered by mistake, 85. 
after winding-up order made, 18, 14, 78. 

REDUCTION 

of capital and shares, 25. 
power of, 25. 

under authoritv of articles, 25, 256. 
by special resolution, 25. 
confirmed by order, 25, 27, 197. 

obtained on petition, 27. 
some shares reduced, others not, 26. 
under Companies Act, 1888, 166, 255. 

by cancelling lost capital, 166. 

includes paid-up capital, 166. 

paying off capital in excess, 166. 

practice under, 267. 
by compaay purchasing its own shares* 26. 
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REDUCTION— eonitniMd. 

of capital and 8hafe»— conHnued. 

words '• and rednced." 26, 27, 197. ^ 
copy of order and minute to be registered, 29. 
creditors must consent or be secared, 27, 28. 
except in certain cases, 167. 
list of, to be settled by the Coart, 27 
rights of ignorant, saved, 30. 
minute of order to be registered, 29. 

to form part of memorandum, 29. 
reasons for, may be ordered to be published, 167. 
unissued shares, cancellation of, 168. 
rules as to, 191—197. 
practice on petition for order, 
title of petition, &c., 192, 
advertisement of presentation of, 192, 266. 
creditors, summons to settle list of, 192, 256. 
affidavit of list, 192, 256. 
advertisement of list, 194, 257. 
copies of list, 198, 266. 
notice to, 198, 267. 
claims by, 194, 257. 
proof by, 195, 258. 
costs of proof by, 196, 258. 
Master's certificate of, 195, 258. 
hearing; of petition, 196, 258. 
advertisement of hearing, 196, 258. 
creditor may appear on, 196, 258. 

costs of his appearance, 197, 258. 
order on petition, 197, 258. 
and 9ee Fmnov i Forms. 

BEGISTEB 

of directors in certain companies, 44, 254. 
of members, 14, 254. 

in " one or more books," 14. 

to he prtmA facte evidence, 13, 21. 

inspection of, 18, 254. 

power to dose, 18, 264. 

trusts not to be entered on, 17. 

not recognisable as between company and member, 17. 

entries in, where share warrant issued, 87. 

re-re^stration of bearer of share warrant in, 86. 

rectification of, 19 — ^21, 78 : tee BEOTiriOATiON. 

person improperly entered on, is entitled to order of Court to remove 
his name, 19. 

extra-colonial, power to keep, 169, 254. 
of mortgages affecting property of company, 43, 254. 

inspection of, 48, 254. 

effect of non-rep^stration in, as regards officers of the company, 43. 
of proceedings in winding-up, 188. 

BEGISTERED OFFICE, 
company to have, 41, 253. 
notice to Begistrar of situation, 41, 253. 
in case of unregistered company, 120. 
service where company has no office, 41, 172 : tee Servick. 

BEGISl^AB OP JOINT STOCK COMPANIES, 
appointment of, 109. 

certificate of incorporation, effect of, 10, 116, 252. 
list of members to be sent to, 15, 254. 

penalty for not sending, 16. 
notice to, of consolidation and conversion of shares, 16, 258. 
notice of trusts not to be received by, 17. 
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REGISTSAB OF JOINT 8T00E CX)MPAKIES— «oiiiiiiiM<{. 
notioe to, of inorease of capital and memben, 18, 19. 

of order rectifying register, 21. 

of registered office and any change, 41, 258. 
list of directors to be sent to, where capital not divided into shares, 44. 
oopy of special resolution to be sent to, 48. 

order for winding-up to be sent, 69. 
order for dissolution to be reported to, 83. 
return of final meeting in Toluntary winding-up, 93. 
right to inspect documents kept by, 110. 
oopy of special resolution to be sent to, 48. 

extraordinary resolution, 275. 
documents to be delivered to, on registration of existing companies, 118. 
may require evidence as to nature of company before registering, 115. 
certificate of, of registration of existing oompany, 116. 
order confirming rMuetion of d^ital and minute to be registered with, 25, 26. 

what the minute is to show, 167. 
contract in writing to be filed before issue of shares not to be paid for in 

cash, 84. 
certified copies of documents registered with, to be evidence, 168. 

REOISTEATION 

of memorandum and articles, 9, 261. 

effect of, 10. 
of mortgage affecting property of oompany, 48, 254. 

effect of neglect of, 43. 
of order and minute confirming reduction of capital, 29, 259. 
of tranflf er, transferee must see to, 86. 

transferor may obtain, 85. 
of company, 

for what companies compulsory, 2. 

after winding-up petition presented, 99. 

certificate of : »m Cxbtificatb. 

illegality for want of, consequence of, 2. 
of existing companies under Companies Act, 110, 251. 

effect of, 116, 117. 
requisites for, 118, 114. 
verification of particulars required for, 114. 
not to affect obligations incurred previous to registration, 117. 
liability of contributory after, 117. 
continuation of existing actions and suits, 117. 

property, of company to vest upon, 116. 
of contract under s. 57, 84. 

dftmages for default of, 84. 
fees, exemption of certain companies from, 115. 
fees on, 152. 

EBGI8TRATI0N OFFICE, 
constitution of, 109. 

BEGTJLATIONS OF COMPANY: see Abticlbs or AdSooiATiON. 

BEHEABINO 

by way of appeal, 86, 264. 

of orders made in winding-up, 85. 
includes winding-up order, 264. 

REMOVAL 

of directors, 148. 

of liquidators by Court, 

in winding-up by Court, 74, 176. 

in winding-up under supervision, 96, 

in voluntfury winding-up, 98. 

BEMUNEBATION 
of auditors, 148. 
of directors, 189. 

may be postponed to outside creditors^ 189. 
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BBMUNEBATION-eonHniMd. 
ot numaging dirsotor, 189. 

of liqui&tora in voluntary winding-np, 88, 94, 275. 
of official liqaidaton, 74, 177, 266. 
where aaaets insafficient, 74. 

BEPEAL OF ACTS, 124. 
Baring olanae as to, 126. 

BEPOBT 

of inspectors, 61. 

to be evidenoe, 61. 
at oonolnsion of yolantaiy winding-up, 98, 277. 

BEPBESENTATIVE, 

in cane of death of contributory, 62, 68. 

administration of estate in case of non-payment by, 68, 81. 
provision as to, 78. 
of creditors or contributories, appointment of, 189. 

costs of» 189. 
transfer by personal, 14. 

BEQUISmOIf, 

directors should convene meeting upon, 184. 

BfiSGlSSION, 

on ground of misrepresentation, 20. 
or concealment, 247. 

BESEBVE FUND, 

power to set apart, 146. 

BESOLUnON, 

extraordinary, definition of, 87. 

copy of, should be sent to Begistrar, 276. 
special, 

definition of, 46. 

copy to be sent to Begistrar and annexed to articles, 48, 49. 
at general meeting, how to be carried, 136. 
evidence of passing of, 68, 136. 

BESTBlCnONS 

on powers of provisional liquidator, 77. 

on powers of liquidators in winding-up under supervision, 97. 

BIGHT 

meaning of holding shares " in his own right," 17. 

BOTATION 

and election of directors, 142, 148, 167. 

BULES, 171—199. 

power of Judges of Supreme Court to make, 109. 
power for District Court Judges to make, 71. 

SALABY : 

see BssffUNsnATiON. 

SALE, 

unregistered company may acquire power of, by registering, 112. 
of business and property of company, how impeached if invalid, 103. 
of property of company, 76. 

liquidator's power of, 75. 

in voluntary winding-up, 89. 

liquidators may accept shares, Ac, as consideration for, 102. 

under i. 212, must be to a company, not to an individual, 103. 

rule of Court as to, in compulsory winding-up, 180. 

SANCTION 

of the Court, 

to acts of the official liquidator, 75, 77, 100. 
how obtained, 186. 

power may be ffiven to official liquidator to act without, 77. 
form of Older, No. 78 (▲), 284. 

Y 
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SCALE OF FEES IN EQUITY, 853. 

SCHEME, 

general, of liquidation may be sanctioned, 100. 

SEAL, 

company to have, 10, 42. 
notices need not be ander, 62. 
certificate of shares ander, 17. 
execution of deeds under, 49. 

SBCUBITY 
for costs, 

when to be given by limited company, 53. 
by company in liquidation, 54. 
by official liquidator, 73, 175, 266. 

and fee Forms Nok. 10 — 11 A, 202 et $eqq. 
certificate of, 175. 

provisional liquidator without, 176, 263. 

not required from official assignee when acting as liquidator, 266. 
for debt of creditor objecting to reduction of capital, 28, 196, 258. 

SEPARATE ESTATE, 

married woman contracting in respect of, 63, 64. 

SEEVANTS OF COMPANY, 

gratuities, &o,, may be voted to, in general meeting, 139. 

SERVICE 

on the company, 41, 52, 172, 262. 

to be made at registered office, 52, 172. 

when there is no registered office, 41, 172. 

on members by the company, 149, 157. 

on contributories and creditors, 190, 265. 

on contributory out of the jurisdiction, 190, 266. 

of winding-up petition on the company, 172, 262. 

affidavit of, 173. 

form of, 232. 
on the liquidator (if any), 172. 
of petition for supervision order, 95, 172. 
out of the jurisdiction when made, 190. 

SET-OFF 

by contributory in winding-up, 22, 79. 
where company is not limited, 79. 
in case of deceased contributory, 79. 
in case of director whose liability is unlimited, 24. 

SHARES 

are choses in action, xvi. 

are personal estate, 12. 

are to be distinguished by numbers, 12, 118. 

acceptance of, 

in amalgamation, 103. 
allotment of : see Allotment. 
annual summary of, 15, 254. 
application for : eee Application. 
calls on, 127, e£ seq, : see Calls. 
cancellation of, 

by company purchasing its own, 26. 
under Companies Act, 1888, 168. 
certificate of, 17, 126. 
renewal of, 126. 

company purchasing its own, 26. 
consolioation of, 7, 16, 253. 
conversion of, into stock, 7, 16, 253. 
disclaimer of, by assignee in bankruptcy, 62, 130. 
discount, whether shares can be issued at, 35. 
equalisation of payments on, in winding-up, 21, 82* 
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8BAKEB— continued. 

equitable title to, company does not reco^ise, 17. 

but notice should be given, temble, 17. 
company estopped by statements in, 17. 
forfeiture of, 130—182: see FoBFurtmB. 
issue of new, 7. 
regulations as to, 183. 
joint holders of : see Joint Holdbbs. 
mortgagee, priority after notice, 17, 128. 

numbers of, 12. 
order and disposition in bankruptcy, zvi. 
paid up, 

agreement to take, 34, 260. 

conversion of into stock, 7, 16, 182, 253. 

some may be, and others not, 83. 

transferee without notice, of shares certified to be, is not liable, 84. 

warrants for, to bearer, 86 : and see Paid-up Shabbholdbb. 
payment for, 

in cash, unless otherwise determined by contract duly filed, 84. 

in advance, 128. 
purchase by company of its own, whether legal, 26. 
purchaser, contract of, 13. 
reduction of : see Bbduotiom. 
relief from contract to take, 20, 247. 
after winding-up commenced, 20. 
sale of property of company in consideration of, 102. 
dissentient shareholder cannot be compelled to take, 108. 
stock, conversion into : see Stook. 
subdivision of, 81, 263. 
transferee without notice of shares certified to be fully paid, is not liable, 17, 

84. 
transfers of, 128, 129 : see Tbansfbb. 

directors cannot refuse, except under terms of articles, 12, 18. 
-how transferable under Companies Act, 12. 

transmission of, of deceased bankrupt or married member, 129, 180. 
vendor of, contract of, 18, 86. 

8HABEH0LDEBS, 

married women can be, 68. 
" in their own right," meaning of, 17. 
Ust of, 16, 264. 

paid-up : see Paid-up Shabbholdbb. 
petition by, for winding-up order, 261 : see Pbtitiom. 
see also Mbmbbb ; Contbibutdbt. 

SHARE WARRANT TO BEARER, 
effect of, 86. 

is transferable by delivery. 36. 

holder of, may be " a member," if regulations so provide, 86. 
does not give qualification as director, 86. 
entries in register, and annual summary, 87. 
penalty on forging, 87. 

SIGNATURE 

of articles of association, 9. 
of memorandum of association, 6. 
by agent, 4. 

SOLICITOR 
of company, 

lien of, in winding-up, 84 : see Ltbn. 
to official liquidator, 

appointment of, 77, 267. 

duties of, 198. 

lien of, on fund recovered in windinff-np, 82. 

liquidator is not personally reeponsiDie to, for eoitB« 77, 867. 

T2 
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SPECIAL BESOLUTION, 
d<€lnition of, 46. 

invalid^ if not fourteen days* interral, 46. 
notice to be given of intention to propose, 46. 

of dissent, after passing of, 104, 
for Toiontary winding-up, i^vertisement of, 88. 
registration of, 48. 
copy of, to be annexed to articles, 49. 

SPECIALTY DEBT, 

moneys payable by members under the articles are, 9. 

liability of contributory creates, 68. 

unpaid capital of company limited by guarantee, 70. 

STAMP 

on articles of association, 9. 
on memorandum of association, 6. 
en proxy paper, 138, 265. 
on transfer of shares, 128. 

STATEMENTS 

to be made by directors to general meeting, 147. 
to be made annually by certain companies, 44, 168. 

STATUS, 

alteration of, after commencement 

of winding-up by or under supervision of the Court, 98, 269. 
of Yoluntary winding-up, 88. 

STATUTE OF LIMITATIONS : $m LnfiTATioiw. 

STAYING PEOOEEDINGS 
in winding-up, 69, 70, 264. 

STOCK, 

oonversion of paid-up shares into, under modified memorandum, 7, 258. 

notice to be given, 16, 258. 

^eot of, 16. 

regulations as to, 182. 
certificate of, effect of, 17. 

Sower for existing company to register, instead of shares, 114. 
ividends in respect of, 182. 
transfer of, 132. 
voting in respect of, 182. 

SUBDIVISION OF SHARES, 81, 258. 

SUBSCRIBERS 

of memorandum of association, 8, 18, 248. 

contract and liability of, 18, 14. 

discharged if all the shares are allotted to other persons, 14. 

are directors until directors appointed, 188, 248. 

SUIT, 

power of, in name of public officer : $ee Bankino Comfanibs ; Joint Stock 

OOKFAHIBe. 

when leave given to proceed with, after winding-up order, 69. 
leave to institute on summons in ohambeis, 268. 
by official liquidator, 76. 
and see Action. 

SUMMARY, 

annual, of capital and shares, 15, 16, 160, 254. 
must be truthful, 16. 
particulars as to share warranjts in, 87. 
copies of, 18. 

SUMMONS, 

service of : $6e SaaviOB ; Noticb. • 

in winding-up, 

of persons suspected of having property of company, 88. 
of persons Seemed c^Mbble of giving ihiormation, 88. 
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SUMMONS— conHiMMd. 

in winding-up — eoniinued, 
who may apply for, 84. 
application is ex parte, S4. 
appeal from, 84. 

SUPEBVISION OBDEB, 

power of Court to make, 96. 

or in the alternative, a compulsory order, 277. 

on oontributory's petition, 94, 96, 277. 

on creditor's petition, 277. 

advertisement of, 178. 

effect of, 96, 278. 

•errice of, 277. 

petition for: isaPiTiTiov. 

when superseded hj compulsory order, 97. 

appointment of liquidators, 97, 278. 

date of oommencement of winding-up, 97, 278. 

SURPLUS ASSETS, 

distribution of, in winding-up, 82. 

SURBENDEB 
of shares, 131. 
and $ee Shabss, purchase by company of its own. 

SUSPENSION 

of business for a year, ground for winding-up order, 64, 120. 
Table A., 126—160. 

application of, 9, 126. 

not to apply to oompaaies not formed under Companies Act, 9, 117. 

power to alter, 64. 

TAXATION 

of bills of costs, 844. 

of costs in winding-up, 198. 

TERMINATION 

of winding-up, 191, 274 : and ue Dissolution or Compavt. 

TITLE OP PETITION, 171. 

TRANSFER OP BUSINESS, 
how impeached if invalid, 108. 

TRANSFER BOOKS, 
closing of, 129. 

TRANSFER OF SHARES, 12, 14, 86, 128. 

is to be effected in manner provided by the artielee, 12. 
Brovisions as to, 128. 
form of, 128. 

by deed, whether necessary, 128. 

in blank, effect of, 128. 

by delivery, whether valid, 128. 
right to make 

in case of shareholder, 12. 

when indebted to company, 129. 

in case of personal representative of deceased ttenbsr, 14. 

other persons who are not members, 180. 

generak rules with respect to, 12, 18. 
to escape liability 

out and out is valid, 12, 18. 

when fictitious and invalid, 18. 

when tainted with fraud, 13. 
invalid as a deed, may be effectual, 128. 
If invalid, leaves transferor liable, 13. 
transferor should see to registration of, 86. 
to be registered at request of transferor, 36. 

after commencement of winding-up by or under superviiion of Cooit, to. 
after oommencement of voluntMj winding-up, 87. 
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TRANSFER OF SHARES— eonimiied. 
liquidator may allow, 88. 

action to recover monej paid, on direoton' refusal to execute, 18. 
lUbility for call after, 64, 127. 
stamps on, 128. 

and see T]UiY8r>B0& : Taanstsbbb. 

TRANSFER OF STOCK, 182. 

TRANSFEREE, 

neglect of, to register transfer, 20. 
duty of, on sale, 86, 86. 
discretionary power of aooepting, 18. 
whether liable for call, 64, 127. 
misdescription of, whether material, 13. 
wilful misrepresentation as to, 18. 

TRANSFEROR, 

liability of, for calls/ 64, 127. 

where sharos not in fact paid-up have been transferred as paid, 84. 

may apply for transfers to be registered, 86. 

TRANSMISSION, 180. 

TRUSTEE 

for the company, 

agreement by, with promoter, form of, 164, 240. 
relief from personal liability for, 250. 
power to require delivery of property by, 78. 
of shares, 

holds '' in hii own right " as between himself and the company, 17. 

whether shares so held give director's qualification, 17. 

liability of, 17. 

should give notice to company, 17. 

company's lien against, 17. 
position of director as, 140. 

right to indemnity in, 140. 

TRUSTS 

are not to be entered on register, 17. 

notice of, to company, effect of, 17. 

not recognisable as between company and member, 17. 

ULTRA VIRES, 

payment for *' placing" shares is, 140. 
agreement to assign assets of company to promoter, is, 108. 
contracts, whether capable of ratincati(m, 7. 
underwriting shares, what is, 14. 

UNINCORPORATED COMPANY, 
winding-up of, 120. 
differences between, and incorporated : see Intboduction, ziii. — zvi. 

UNOPPOSED 

cases on settling list of contributories, 271. 

UNREGISTERED COMPANY, 
meaning of term, 120. 
contributory of, 122. 
liability of, is a specialty debt, 62. 
special provisions in respect of, to be cumulative, 124. 
vesting order, 124, 267. 
winding-up of, 120. 
costs o^ how borne, 122. 
umpire: see Abbitsatiom. 

VACANCY 

among auditors, 148. 
among directors, 142. 
is not to suspend their powers, 141. 
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VACANCY— iJon«nued. 
among liqnidston 

in winding-up by Court, 74, 266. 
in winding-up under supervision, 96. 
in voluntary winding-up, 92, 275. 

VALIDITY 

of acts of directors, Ac., invalidly appointed, 63, 144. 

VALUATION 

of debts and claims, 100, 179. 

of dissentient shareholder's interest, 104. 

VAEIATION 

between prospectus and memorandum, 847. 

VENDOE 

of shares, contract of, 18. 

of shares, right of, to indemnity against transferee, 18. 
fee Indkmnitt. 

VESTING OEDER, 

in case of unregistered company, 124, 267. 

VOLUNTARY WINDING-UP : eee Winding-up, Volxjntabt. 

VOTES, 

casUng vote oi chairman of directors, 143. 

of general meeting, 136. 

of committee of directors, 144. 

of creditors and contributories, in meetings held in winding-up, 186. 

of memberB, regulations as to, 48, 136, 156; 

when calls in arrear, 137. 

of joint holders of shares, 137. 

of lunatic members, 137. 

of member who has recently acquired his shares by transfer, 187. 

of stockholders, 132. 

in respect of matter of personal interest, 137. 

by director, 142. 

numerical majority prevails unless poll demanded, 136. 

proxies for, 137. 

right to, irrespective of beneficial ownership, 187. 

register is evidence of right to, 187. 

on what grounds rejected, 137. 

WAIVER, 

clause in prospectus, of notice of contracts, 282. 
of contract in writing, must be in writing, 89. 

WARRANT : tee Shabx Wakbant. 

WINDING-UP BY COURT, 64—86, 269 et seqq. 
creditor's right to, 64, 261. 
application to be made by petition, 66, 67> 260. 
order for, under what circumstances had, 64, 261. 
of companies incorporated by special Act of Parliament, 120. 
of companies registered, but not formed under Companies Act, 117. 
of unincorporated companies, 120. 
of unregistered companies, 120. 
commencement of, 68 : tee Comkbncbkint. 
compromise with contributories and creditors : tee OoxPBOiasE. 
contributories in : see CoNTBiBUTOBias. 
costs of, 

who is to contribute to. 21. 

in unregistered company, 122. 
and see Costs. 
Court having jurisdiction in, 66, 259: 
dispositions of property after commencement of, 98, 269. 
distribution of surplus assets after, 82. 
interest on debts in, whether vXtra wres^ 179. * 
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WINDINO-UP BY COVKr--eontiMud, 
petition for : sm Pixinoir. 

what is admissible to proof ia, 100 : and Mi Fboov. 
regard to wishes ef creditors and oontribntories in, 70« 96, 185, 265. 
set-off in : m« Sxt-off. 
staying proceedings in, 69, 70, 264. 
summons to obtain information in, 88. 
termination of, 82, 191, 274 : tee DissoLiTTioir. 
may be referred to District Coort, 71, 260. 
may be transferred from one Distoict Court to another^ 71. 
appeal from District Court in, 71. 
$ee WiHDiNO-UF Obdbb. 

WmDING-UP UNDEB SXJPEBVI8I0N, 96— 97, 277. 278. 
not applicable to unre^tered company, 120. 
commencement of, 95, 278. 
power of compromise in, 101. 
petition of : tee Patitiom. 
powers of liquidation in, 96, 278. 

WINDING-UP, VOLUNTAET, 86—95, 274-277. 
to what companies applicable, 274. 

not to unregistered companies, 120, 274. 
circumstances under which commenced, 86, 274. 
does not bar creditor's right to compulsory order, 94, 277. 
quare, whether bars conmbutory's right to compulsory order, 94. 
Court will haye regard to wishes of creditors, 94. 
whether companies can be restrained from passing resolutions with a new 

to, 87. 
notice of resolution for, 47, 87, 275. 

form of, 275. 
adoption of proceedings in, when compulsory order made» 94. 
appointment of Uqui&tors in, 88-— 90, 275. 
arrangement with creditors in, 90, 276. 

appeal against, 91. 
arrangement with respect to powers of liquidators in, 90, 276. 
eommencement of, 87, 275. 
conclusion of, 98, 276. 
consequences of, 87, 88, 275. 

costs of, to be paid in priority to all other claims, 94. 
creditor's remedies in, 

damages against delinquent directors in, 106. 
powers of directors to cease in, 89. 
dissolution of company after, 98, 277. 
distribution of property in, 88, 89, 276. 
effect of, on status of company, 87, 88. 
^ effect of, on share capital of company limited by guaraiitee, 90. 

/ exercise of powers by liquidators in, 89, 276. 

liquidators, appointment of in, 90, 2275. 
power of liquidators, 

to settle list of oontributoriee, 89, 276. 

to make calls, 89, 276. 

to apply to Court to enforce calls, 276. 

to pay debts of company and adjust rights of contributories, 89, 276. 
power to apply to Court in, 91, 186, 276. 
principles of administration in, as in compulsory, 90. 
sale of company's property in, 88, 101 — 108, 277. 
transfer of shares after commencement of, 87, 88, 275. 
supervision order, effect of, 96, 97, 278 : tee Supbrvision Obdbr. 

WINDING-UP OEDEE, 

who may petition for, 66, 67, 260 : tee Pbtition. 
circumstances under which made, 64, 65, 120, 261. 
where number of shareholders small, 64, 65, 261. 
when company unable to pay its debtee 65, 120, 261. 
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WINDING-UP OBJyER— continued. 
" just and eqnitable/' 64, 65. 
in oase of foreign company, 3. 
on petition 

of creditor, 64, 261. 

discretion as to making, 64. 

where debt disputed, &. 
of shareholder, C6, 66. 

paid-up, 261. 
advertisement and service of, 171> 172, 262. 
appeal from, 86, 264. 
by company, security for costs, 53. 
application to vary or discharge, 69, 264. 
application to vary, how made, 69, 264. 
carriage of, to whom given^ 178, 174, 264. 
collection and application of the assets after, 78. 
copy of, to be left " at the chambers of Judge," 173, 264. 
copy to be forwarded to Registrar, 69, 264. 
effect of, upon action or suit, 69, 268. 

effect of, on share capital of company limited by guarantee, 70. 
operation of, 66. 

petitioner for is dominus litis, 268. 
proceedings under, 173, 264, et aeqq. 

rectification (in a proper case) of the register after, 13, 14, 78. 
stops Statute of Limitations from running against creditors, 75. 
under supervision : see Supbbvision Obdcb. 

WISHES 

of creditors and contributories. 

Court may have regard to, 64, 70, 96, 103, 261, 265. 

WITHDRAWAL OP PETITION, 

what costs petitioner should provide for, 262. 

WITNESS IN WINDING-UP, 

what questions he must answer, 84. 
may be attended by counsel, 84. 
examination of, 83. 
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